November 29, 2011

The Honorable Board of Commissioners
Housing Authority of the

County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Commissioners:

ADOPT RESOLUTION AUTHORIZING ISSUANCE OF TAX-EXEMPT MULTIFAMILY HOUSING
MORTGAGE REVENUE BONDS FOR MULTIFAMILY HOUSING IN THE CITY OF SAN
FERNANDO
(DISTRICT 3) (3 VOTES)

SUBJECT

This letter requests that your Board authorize the issuance, sale and delivery of tax-exempt
Multifamily Housing Mortgage Revenue Bonds to finance the acquisition and construction of the Mid
Celis Apartments, a 20-unit multifamily rental housing development to be located in the City of San
Fernando.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Find that this adoption of a resolution authorizing the issuance, sale and delivery of tax-exempt
Multifamily Housing Mortgage Revenue Bonds is not subject to the California Environmental Quality
Act (CEQA) because the proposed activity will not have the potential for causing a significant effect
on the environment.

2. Adopt and instruct the Mayor to sign the attached Resolution, as required under Section 147(f) of
the Internal Revenue Code of 1986, authorizing the issuance of tax-exempt Multifamily Housing
Mortgage Revenue Bonds (Bonds) by the Housing Authority of the County of Los Angeles (Housing
Authority), in an aggregate amount not exceeding $4,400,000, to assist Mid Celis Apartments, L.P.
(Developer), in financing the acquisition, construction and development of the Mid Celis Apartments,
a 20-unit multifamily rental housing development to be located at 1422 San Fernando Road in the
City of San Fernando.
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3. Authorize the Executive Director or his designee to negotiate, execute, and if necessary amend or
terminate all related documents and take all necessary actions for the issuance, sale, and delivery of
the Bonds.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of this action is to authorize the issuance, sale and delivery of the tax-exempt Bonds, in
an aggregate amount not to exceed $4,400,000, to finance the acquisition, construction and
development of the Mid Celis Apartments. This action will also allow the Bonds to qualify for a tax
exemption under Section 103 of the Internal Revenue Code of 1986.

FISCAL IMPACT/FINANCING

There is no impact on the County general fund.

The Developer will repay the Bonds solely through rent revenues, and will pay all fees and related
costs.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The Housing Authority issues tax-exempt Multifamily Housing Mortgage Revenue Bonds on an
ongoing basis to provide financing to increase the supply of multifamily housing for very low, low-,
and moderate-income households throughout Los Angeles County.

Mid Celis Apartments will be located at 1422 San Fernando Road in the City of San Fernando and
will consist of a three-story apartment building, comprised of eight one-bedroom units, six two-
bedroom units, and six three-bedroom units, for a total of 20 units. Nineteen of the units will be
reserved for households with incomes that do not exceed 50% of the area median income for the
Los Angeles-Long Beach Metropolitan Statistical Area, adjusted for household size, as determined
by the U.S. Department of Housing and Urban Development (HUD). The affordability requirements
will remain in effect for 55 years. All affordable units will be occupied by special needs households.
The two-bedroom manager’s unit will have no affordability requirements.

On June 6, 2011, the City Council of the City of San Fernando adopted a resolution authorizing the
Housing Authority to issue multifamily revenue bonds to finance the acquisition and construction of
the Mid Celis Apartments.

On June 16, 2011, the Housing Authority conducted a public hearing regarding the issuance of the
Bonds, at its office located at 2 Coral Circle in Monterey Park. No comments were received at the
public hearing concerning the issuance of the bonds or the nature and location of the development.

On July 5, 2011, your Board adopted an Inducement Resolution declaring the intent of the Housing
Authority to undertake the financing of a Multifamily Housing Mortgage Revenue Bond project in
accordance with United States Treasury Department Regulations. This action established a base
date after which costs incurred by the Developer for the Mid Celis Apartments could be included in
the acquisition, construction and permanent financing obtained pursuant to the issuance of tax-
exempt bonds.

On July 5, 2011, the Board of Supervisors adopted a resolution approving issuance of the bonds, as
authorized by Section 147(f) of the Internal Revenue Code of 1986.
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The attached Resolution was prepared by Kutak Rock, Housing Authority Bond Counsel, and
approved as to form by County Counsel. All other related documents, in substantially final form, are
on file with the Executive Office of the Board. They will be approved as to form by County Counsel
prior to execution by the authorized parties.

On November 16, 2011 the Housing Commission recommended approval of the proposed action.

ENVIRONMENTAL DOCUMENTATION

This action is exempt from the provisions of the National Environmental Policy Act (NEPA) pursuant
to 24 Code of Federal Regulations, Part 58, Section 58.34(a)(3) because it involves administrative
activities that will not have a physical impact on or result in any physical changes to the environment.
This action is also not subject to the provisions of CEQA pursuant to State CEQA Guidelines
15060(c)(3) and 15378, because it is not defined as a project under CEQA and does not have the
potential for causing a significant effect on the environment.

The Mid Celis Apartments project was determined Categorically Exempt from the requirements of
CEQA by the City of San Fernando in accordance with State CEQA Guidelines Section 15332. The
Housing Authority’s approval of this determination as Responsible Agency on July 5, 2011 satisfies
the requirements of CEQA.

An Environmental Assessment (EA) has been prepared for this project, pursuant NEPA
requirements. Based on the conclusions and findings of the EA, a Finding of No Significant Impact
was approved by the Certifying Official of the Community Development Commission on June 23,
2011. Following the required public and agency comment periods, HUD issued a Release of Funds
for this project effective July 9, 2011.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The proposed action is a necessary step to facilitate bond financing for the Mid Celis Apartments,
which will increase the supply of affordable housing in the County with long-term affordability.

Respectfully submitted,

SEAN ROGAN
Executive Director

SR:jwr

Enclosures



RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF
A MULTIFAMILY HOUSING REVENUE BOND IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TOEXCEED $4,400,000 FOR THE PURPOSE
OF MAKING A LOAN TO PROVIDE FINANCING FOR A MULTIFAMILY
RENTAL HOUSING PROTECT KNOWNAS MID CELIS APARTMENTS,
DETERMINING AND PRESCRIBING CERTAIN MATTERS RELATING
THERETO, AND APPROVING AND AUTHORIZING THE EXECUTION OF
RELATED DOCUMENTS, AGREMENTS AND ACTIONS.

WHEREAS, The Housing Authority of theo@nty of Los Angeles (the “Authority’) is
authorized and empowered by the provisionSeétion 34312.3 of the Health and Safety Code
of the State of California (th&\ct”) to issue and sell reverubonds for the purpose of making
loans or otherwise providing funds to finance the acquisition, construction and development of
multifamily residential rental housing projectsicluding units for households meeting the
income limits set forth in the Act; and

WHEREAS, there has been prepared and predeatthis Board for consideration at this
meeting the documentation required for the issuaheebond for the financing of the Mid Celis
Apartments to be located at 1422 San Bkedo Road, San Fernando, Los Angeles County,
California (the “Project”) for the befieof Mid Celis Apartments, L.P.; and

WHEREAS, it appears that each of the doeats and instruments above referred to
which are now before this meeting is in appropriate form and is an appropriate instrument to be
executed and delivered for the purposes intended.

NOW, THEREFORE, BE IT RESOLVED, byhe Board of Commissioners of the
Housing Authority of the County of Los Angeles, as follows:

1. It is hereby found and determined thas necessary and desirable for the
Authority to provide financing for the Projettirough the issuance and sale of the Bonds
(as hereinafter defined) in order to assighe acquisition, construction and development
of the type of dwelling units provided by the Project.

2. For the purpose of raigirmoneys with which to effectuate financing for
the Project, the Authority hereby determines to issue its Multifamily Housing Revenue
Bond (Mid Celis Apartments), Series 2011C (or such other series designation as may be
designated by officers or agents of the Authority)pne or more series or subseries, each
with an appropriate series designation (tBends”), in an aggregate principal amount
not to exceed $4,400,000. The BondsIdier interest at the interest rates set forth in or
determined in accordance with an indentofetrust (the “Indenture”), maturing as
provided in the Indenture, buabt later than 35 years frometldate of issue. The Bonds
shall be in substantially the form set forin the Indenture, \lh such appropriate
variations, omissions, insertions and psiwns as are permitted or required by the
Indenture, which shall be appropriatelympleted when the Bonds are prepared.

The Bonds shall be a limited obligationstbé& Authority payable solely from the
revenues, receipts and other monegsigéd therefor under the Indenture.
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The Bonds shall be executed on Weha the Authority by the manual or
facsimile signature of the Chair of this Bdaor the Executive Director of the Authority.

3. The proposed form of Indenture, iretform presented to this meeting, is
hereby approved. The Chair of this Board #relExecutive Director of the Authority or
his designee are each hereby authorized amdtdd, for and in the name and on behalf
of the Authority, to execute and deliver thelémture, in substantig said form, with
such additions thereto or changes therein as such officer may approve or recommend
upon consultation with counsel to the Autityrand Bond Counselo the Authority
(provided that such additions or changdsall not authorize an aggregate principal
amount of Bonds in excess of the amount stateale or result in an initial interest rate
on the Bonds in excess of 9%)e approval of such additions changes to be evidenced
conclusively by the execution and delivery tbe Indenture. Tdn Bonds may, if so
provided in the Indenture, besued as a “draw down” bdrto be funded over time as
provided in the Indenture. The date, maturigtes, interest rate or rates, interest
payment dates, denominations, form, regigdn privileges, manmeof execution, place
of payment, terms of redemption and other geahthe Bonds shall bes provided in the
Indenture as finally executed.

4, The proposed form of Loan Agreement (the “Loan Agreement”), in the
form presented to this meeting, is herapproved. The Chair of this Board and the
Executive Director of the Authority or iidesignee are each hereby authorized and
directed, for and in the name and on bebélthe Authority, to execute and deliver the
Loan Agreement, with such additions or ches in said document as such officer may
recommend or approve upon consultation withunsel to the Authority and Bond
Counsel to the Authority, the approval ofchuadditions or chages to be evidenced
conclusively by the execution and delivery of the Loan Agreement.

5. The proposed form of Regulatory Agreement and Declaration of
Restrictive Covenants (the “Regulatory Agmeent”) in the form presented to this
meeting, is hereby approved. elhair of this Board and éhExecutive Director of the
Authority or his designee are each hereby aulkd and directed, for and in the name
and on behalf of the Authority, to execuwtrd deliver the Regulatory Agreement, with
such additions or changes in said docunansuch officer may recommend or approve
upon consultation with counsel to the Autityand Bond Counsel to the Authority, the
approval of such additions or changes tebelenced conclusively by the execution and
delivery of the Regulatory Agreement.

6. This Board hereby appoints the Exi@gei Director of tie Authority or his
designee as administrator/managéh respect to the Project and other matters arising in
connection with the Bondshe “Administrator”).

7. All consents, approvals, notices,ders, requests and other actions
permitted or required by any of the docurtseauthorized by this resolution, whether
before or after the issuance of the Bonds, including without limitation any of the
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foregoing which may be necessary or deseablconnection wittany default under or
amendment of such documents, any transfeother disposition ofthe Project or any
redemption of the Bonds, may be giventaken by the Administrator without further
authorization by this Board, and the Administrais hereby authorized and directed to
give any such consent, approval, noticejeoror request and to take any such action
which such officer may deem necessarydesirable to further the purposes of this
resolution.

8. All actions heretofore taken by tlodficers and agents of the Authority
with respect to the sale and issuancehef Bonds are hereby approved, confirmed and
ratified, and the proper officerof the Authority are heretguthorized and directed, for
and in the name and on behalf of the Autlyotit do any and all thgs and take any and
all actions and execute ardkliver any and all certificas, agreements and other
documents, including but not limited to tleodescribed in the Indenture and the other
documents herein approved, which they, amny of them, may deem necessary or
advisable in order to consummate the law$sluance and delivery of the Bonds and to
effectuate the purposes thereof and of thaudwmnts herein approved accordance with
this resolution and resolutions heretofore adopted by the Authority.

9. All resolutions or parts thereto imrflict herewith are, to the extent of
such conflict, hereby repealed.
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10.  This resolution shall take effect upon its adoption.

PASSED AND ADOPTED by the Board of Com.tmssmners of the Housing Authority of
the County of Los Angeles, State of California, this 29~ day of November | 2011, by the
following vote:

AYES: Supervisors, Molina, Rid ey -Thomas , YoarosiauSKy | Enabe and Andonovich
NOES: ®None

ABSENT: ~one
ABSTAIN: ~one

Michael D. Antonovich
Chair of the Board of Commissioners

ATTEST:

Sachi A. Hamai
Executive Officer
of the Board of Commissioners

By: B-Q/r\mmu 3’(»4:—2\

Deputﬂ

APPROVED AS TO FORM:

ANDREA SHERIDAN ORDIN
County Counsel

By: H‘-- [I'- Uy \ ’5{‘;#4\5:"‘6{ )’t[_—-..._______
Deputy —




INDENTURE OF TRUST

by and among

THE HOUSING AUTHORITY OF THE COUNTY OF LOS ANGELES

and

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

and

WELLS FARGO BANK, NATIONAL ASSOCIATION ,
as Initial Bondowner Representative

Dated as of December 1, 2011

relating to:

$4,400,000
The Housing Authority of the County of Los Angeles
Multifamily Housing Revenue Bond
(Mid Celis Apartments)
Series 2011C
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST, dated as of December 1, 2011 (this “Indenture”), is by
and amongrHE HOUSING AUTHORITY OF THE COUNTY OF LOS ANGELES , a public
body, corporate and politic, organized and existing uttfie laws of the State of California (herein
called the “Issuer”), ant).S. BANK NATIONAL ASSOCIATION , a national banking association
organized and existing under the laws of the Ur8tedes of America, as Trustee hereunder (herein
called the “Trustee”), and®VELLS FARGO BANK, NATIONAL ASSOCIATION , a national
banking association organized and existing under the ¢d the United States of America, as initial
purchaser of the Bond hereunder (herein called the “Bondowner Representative”).

WITNESSETH:

WHEREAS, pursuant to Chapter 1 of Part 2 of Division 24 of the Health and Safety Code of
the State of California (the “Act”), the Issuer is empowered to issue bonds and other evidence of
indebtedness to finance the acquisition and construction of multifamily rental housing; and

WHEREAS, the Act authorizes the Issuer) tta make loans to any person to provide
financing for rental residential developments, and intended to be occupied in part by persons of low
and moderate income, as determined by the Issuer; (b) to issue its revenue bonds for the purpose of
obtaining moneys to make such loans and provide such financing, to establish necessary reserve
funds and to pay administrative costs and other costs incurred in connection with the issuance of such
bonds; and (c) to pledge all or any part of the revenues, receipts or resources of the Issuer, including
the revenues and receipts to be received by the Ifsueror in connection with such loans, and to
mortgage, pledge or grant security interests in such loans or other property of the Issuer in order to
secure the payment of the principal or redemption price of and interest on such bonds; and

WHEREAS, the Issuer proposes to issue pamsthe Act, its Multifamily Housing Revenue
Bond (Mid Celis Apartments), Series 2011C (the “Bond”); and

WHEREAS, Mid Celis Apartments, LP, a California limited partnership (the “Owner”), has
applied to the Issuer for financial assistance for the purpose of providing all or part of the funds with
which to pay the cost of the acquisition and construction of a 19-unit multifamily rental housing
project at 1422 San Fernando Road, San Fernando, California, known as Mid Celis Apartments (the
“Project”); and

WHEREAS, the provision of the Loan (as hereinafter defined), is authorized by the Act and
will accomplish a valid public purpose of the Isswerd the Issuer has determined that it is in the
public interest to issue the Bond in the aggregate principal amount of $4,400,000 for the purpose of
providing funding necessary for the acquisition and construction of the Project; and

WHEREAS, pursuant to a Loan Agreement dats of even date herewith (the “Loan
Agreement”) among the Issuer, the Bondowner Representative and the Owner, the Issuer has agreed
to issue the Bond and lend the proceeds thereof to the Owner (the “Loan”) and the Owner has agreed
to (a) apply the proceeds of the Loan to pay aigoof the costs of acgsition and construction of
the Project, (b) make payments sufficient to pay the principal of and interest on the Bond when due
(whether at maturity, by redemption, acceleration or otherwise), and (c) observe the other covenants
and agreements and make the other payments set forth therein; and
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WHEREAS, in order to provide for the authentication and delivery of the Bond, to establish
and declare the terms and conditions upon which the Bond is to be issued and secured and to secure
the payment of the principal thereof and of the interest and premium, if any, thereon, the Issuer has
authorized the execution and delivery of this Indenture; and

WHEREAS, the Issuer has determined thktconditions, things and acts required by the
Act, and by all other laws of the State of California, to exist, have happened and have been
performed in satisfaction of conditions precedent to and in connection with the issuance of the Bond
exist, have happened, and have been performed in due time, form and manner as required by law, and
the Issuer is now duly authorized and empowered, pursuant to each and every requirement of law, to
issue the Bond for the purpose, in the manner and upon the terms herein provided; and

WHEREAS, the Issuer has determined that all acts and proceedings required by law
necessary to make the Bond, when executed by the Issuer, authenticated and delivered by the Trustee
and duly issued, the valid, binding and legal limitdadigation of the Issuer, and to constitute this
Indenture a valid and binding agreement for the uses and purposes herein set forth, in accordance
with its terms, have been done and taken; and the execution and delivery of this Indenture have been
in all respects duly authorized.

AGREEMENT:

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the
payment of the principal of, and the interest arehpum, if any, on, the Bond at any time issued and
Outstanding under this Indenture, according to their tenor, and to secure the performance and
observance of all the covenants and conditions therein and herein set forth, and to declare the terms
and conditions upon and subject to which the Bantb be issued and received, and for and in
consideration of the premises and of the mutual covenants herein contained and of the purchase and
acceptance of the Bond by the owner thereof, and for other valuable consideration the receipt and
sufficiency of which is hereby acknowledged, the ésstovenants and agrees with the Trustee, for
the equal and proportionate benefit of the respectigestered owner from time to time of the Bond,
as follows:

ARTICLE |
DEFINITIONS AND GENERAL PROVISIONS

Section 1.01. Definitions Unless the context otherwise requires, the terms defined in this
Section 1.01 shall, for all purposes of this Indenture and of the Loan Agreement and of any indenture
supplemental hereto or agreement supplemental thereto, have the meanings herein specified, as
follows:

The term ‘Act” shall mean Chapter 1 of Part 2 of the Health and Safety Code of the State of
California as in effect on the Closing Date.

The term Agreement’ or “Loan Agreement shall mean the Loan Agreement, dated as of
December 1, 2011, among the Issuer, the Owner and the Bondowner Representative, pursuant to
which the Issuer agrees to lend the proceeds of ¢inel B> the Owner, as originally executed or as it
may from time to time be supplemented or amended in accordance with its terms.
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The term ‘Authorized Amount” shall mean $4,400,000, the authorized maximum principal
amount of the Bond.

The term ‘Authorized Issuer Representativé shall mean the Chair of the Board or
Executive Director of the Issuer, or such otherspe at the time designated to act on behalf of the
Issuer as evidenced by a written certificate furedsto the Trustee and the Owner containing the
specimen signature of such person and signed on behalf of the Issuer by an Authorized Issuer
Representative. Such certificate may designate an alternate or alternates, each of whom shall be
entitled to perform all duties of the Authorized Issuer Representative.

The term ‘Authorized Owner Representativé shall mean any person who at the time and
from time to time may be designated as such, by written certificate furnished to the Issuer, the
Bondowner Representative and the Trustee containing the specimen signature of such person and
signed on behalf of the Owner by a managing member or general partner of the Owner, as applicable,
which certificate may designate an alternate or atesiand such persons as designated in the Loan
Agreement.

The term Bond Counsel shall mean (i) Kutak Rock LLP, or (ii) any attorney at law or
other firm of attorneys selected by the Issuer, of nationally recognized standing in matters pertaining
to the federal tax status of interest on borsdsied by states and politicsibdivisions, and duly
admitted to practice law before the highest courammf state of the United States of America, but
shall not include counsel for the Owner.

The term Bond Fund’ shall mean the fund by that name established pursuant to
Section 5.02 hereof.

The term Bondowner Representativé shall mean (a) initially, Wells Fargo Bank, National
Association, a national banking association orggohi under the laws of the United States of
America, (b) following the purchase of the BornmsCCRC, CCRC, or (c) any successor entity that
is the owner of the Bond or any entity selected by the owner of the Bond.

The term Bond” shall mean The Housing Authority of the County of Los Angeles
Multifamily Housing Revenue Bond (Mid Celis Aparmts), Series 2011C, issued and Outstanding
hereunder.

The term Bond Year’ shall mean the one-year period beginning on December 1 in each
year and ending November 30 in the following year, except that the first Bond Year shall begin on
the Closing Date and end on November 30, 2012.

The term Business Day means a day of the week (but not a Saturday, Sunday, or holiday)
on which the offices of Lender are open to the public for carrying on substantially all of Lender’s
business functions.

The term CCRC” shall mean the California Community Reinvestment Corporation and its
SUCCessors.

The term Certificate of the Issuel’ shall mean a certificate of the Issuer signed by an
Authorized Issuer Representative. Any such imsémt and supporting opinions or representations, if
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any, may, but need not, be combined in a single instrument with any other instrument, opinion or
representation, and the two or more so combined shall be read and construed as a single instrument.

The term Certified Resolution” shall mean a copy of a resolution of the Issuer, certified by
the Clerk of the Issuer, to have been duly adopted by the Issuer and to be in full force and effect on
the date of such certification.

The term ‘Closing Daté€ shall mean December [__], 2011, the date of initial delivery of the
Bond and funding of the Initial Disbursement.

The term ‘Cod€’ or “Internal Revenue Codé means the Internal Revenue Code of 1986,
and with respect to a specific section thereof, such reference shall be deemed to include (a) the
regulations promulgated by the United States Department of the Treasury under such section, (b) any
successor provision of similar import hereafteaaad, (c) any correspding provision of any
subsequent Internal Revenue Code and (d)the regulations promulgated under the provisions
described in (b) and (c).

The term ‘Completion Certificate” shall mean the certificate delivered by the Owner
referred to in Section 3.03(e).

The term ‘Construction Fund” shall mean the fund by that name established pursuant to
Section 3.03 hereof.

The term ‘Conversion’ shall have the meaning contained in Section 6.1 of the Loan
Agreement.

The term Conversion Daté shall mean the date on which Conversion occurs in accordance
therewith.

The term ‘Costs of Issuance Funtishall mean the Costs of Issuance Fund created pursuant
to Section 3.04.

The term Debt Servicé shall mean the scheduled amount of interest and amortization of
principal payable on the Bond during the period of computation, excluding amounts scheduled
during such period which relate to principal which has been retired before the beginning of such
period.

The term Deed of Trust shall mean the Construction Deed of Trust with Absolute
Assignment of Leases and Rents, Security Agreement and Fixture Filing, executed by the Owner in
favor of the Issuer (and assigned by the Issuer to the Trustee) for the purpose of securing the
obligations of the Owner under the Loan Agreement, as such deed of trust may be originally
executed or as from time to time supplemented or amended.

The term Default Rate’ means the interest rate then in effect on the Bond plus | |
percent ([__]%), not to exceed the lesser of I2%uch other maximum rate permitted by law.

The term Determination of Taxability” shall mean a final judgment or order of a court of
original jurisdiction, a final order of any other court of competent jurisdiction, or a final ruling or
decision of the Internal Revenue Service, in any such case to the effect that the interest on the Bond
(other than interest on the Bond for a period during which such Bond is held by a “substantial user”
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of any facility financed with the proceeds of the Bama “related person,” as such terms are used in
Section 147(a) of the Code) is not excludable from the gross income of the owners thereof for federal
income tax purposes.

The term Disbursed Amount’ means the portion of the Loan and the Bond funded and
Outstanding from time to time, as indicated on the Bond and in the records of the Trustee.

The term Event of Default’” as used herein other than with respect to defaults under the
Loan Agreement shall have the meaning specified in Section 7.01 hereof, and as used in the Loan
Agreement shall have the meaning specified in Section 13.1 thereof.

The term Fair Market Value” means the price at which a willing buyer would purchase the
investment from a willing seller in a bona fide, asntength transaction (determined as of the date
the contract to purchase or sell the investment becomes binding) if the investment is traded on an
established securities market (within the meaning of section 1273 of the Code) and, otherwise, the
term “Fair Market Value” means the acquisition price in a bona fide arm’s length transaction (as
referenced above) if (a) the investment is a certificate of deposit that is acquired in accordance with
applicable regulations under the Code, (b)the investment is an agreement with specifically
negotiated withdrawal or reinvestment provisiarsd a specifically negotiated interest rate (for
example, a guaranteed investment contract, a forward supply contract or other investment agreement)
that is acquired in accordance with applicable regulations under the Code, (c) the investment is a
United States Treasury Obligation-State and LocalgBament Series that is acquired in accordance
with applicable regulations of the United States Department of the Treasury, Bureau of Public Debt,
or (d) the investment is the Local Agency Investment Fund of the State of California, but only if at
all times during which the investment is held its ¢isl reasonably expected to be equal to or greater
than the yield on a reasonably comparable direct obligation of the United States.

The term Holder,” “holder,” “Bondholder,” “owner’ or “Bondowner’ shall mean the
person in whose name the Bond is registered.

The term tndenture” shall mean this Indenture of Trusis originally executed or as it may
from time to time be supplemented, modified or amended by any supplemental indenture entered into
pursuant to the provisions hereof.

The term fnitial Disbursement” means the initial advance of the proceeds of the Bond on
the Closing Date in an amount equal to at least $50,001.

The term fintercreditor Agreement” means the Intercreditor Agreement relative to the
Project executed in conjunction with the issuance of the Bond.

The term finterest Payment Daté shall mean the first Business Day of each month,
commencing [January 3, 2012].

The term fnvestment Securitie$ shall mean any of the following (including any funds
comprised of the following, which may be funds maintained or managed by the Trustee and its
affiliates), but only to the extent that the same are acquired at Fair Market Value:

€)) United States Treasury notes, bonds, bills, or those for which the full faith
and credit of the United States, its agencies, its instrumentalities, or organizations created by
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an act of Congress, are pledged for the payment of principal and interest (including State and
Local Government Series);

(b) shares of an investment company (1) registered under the Federal Investment
Company Act of 1940, whose shares are registered under the Federal Securities Act of 1933,
(2) whose only investments are in (i) settes described in the preceding clause (a),

(i) general obligation tax-exempt securities rated A or better by the Rating Agency, or
(i) repurchase agreements or reverse re@sehagreements fully collateralized by those
securities if the repurchase agreements werse repurchase agreements are entered into
only with those primary reporting dealers to report to the Federal Reserve Bank of New York
and with the 100 largest United States commercial banks, and (3) which are rated Am or
Am-g or better by the Rating Agency, including money market funds for which the Trustee
and its affiliates provide investment advisory or other management services;

(©) any security which is a general obligation of any state or any local
government with taxing powers which is rated A or better by the Rating Agency;

(d) commercial paper issued by United States corporations or their Canadian
subsidiaries that is rated A-1 by the Rating Agency and matures in 270 days or less; or

(e) any other investment which is a lawful investment for funds of the Issuer
hereunder approved in writing by the Bondowner Representative.

The term fnvestor's Letter” shall mean the a letter from a purchaser of the Bond in the
form of Exhibit B.

The term ftssuance Costs shall mean all costs and expenses of issuance of the Bond,
including, but not limited to: (a) underwriters’ discount and fees; (b) counsel fees, including bond
counsel and Owner’s counsel, as well as any other specialized counsel fees incurred in connection
with the issuance of the Bond or the Loan; (c) the Issuer’s Closing Fee for processing the request of
the Owner to issue the Bond, plus expenses incurred in connection with the issuance of the Bond,
including fees of any counsel or advisor to thedssand the initial payment of the Issuer's Ongoing
Fee; (d) Bondowner Representative’s fees and Bondowner Representative’s counsel fees;
(e) Trustee’s fees and Trustee’s counsel fees; (f) paying agent’s and certifying and authenticating
agent’s fees related to issuance of the Bond; (g) accountant’s fees related to issuance of the Bond,
(h) fees and expenses of Lender's counsel; (i) publication costs associated with the financing
proceedings; and (j) costs of engineering and feasibility studies necessary to the issuance of the
Bond.

The term fssuer’ shall mean The Housing Authority of the County of Los Angeles, a public
body, corporate and politic, organized and existing under the laws of California, the issuer of the
Bond hereunder, and issiccessors and assigns.

The term ftssuer’'s Closing Feé shall mean the Issuer’s issuance fee in the amount of
$[5,500] payable by or on behalf of the Owner to the Issuer on or before the Closing Date.

The term fssuer’s Ongoing Feé shall mean the annual fee of the Issuer with respect to the

Bonds in the amount as set forth in and in accordance with and pursuant to the provisions of
Section 7(n) of the Regulatory Agreement.
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The term f1ssuer's Ongoing Fee Funt shall mean the Issuer's Ongoing Fee Fund created
pursuant to Section 3.05.

The term tender” shall mean Wells Fargo Bank, National Association and any successor
and assign as owner of the Bond.

The term toan” shall mean the loan of the proceeds of the Bond made by the Issuer to the
Owner pursuant to the Loan Agreement for the purpose of financing the acquisition and construction
by the Owner of the Project.

The term Ltoan Agreement shall mean the Loan Agreement, dated as of December 1,
2011, among the Issuer, the Bondowner Representative and the Owner, as it may be amended from
time to time.

The term Ltoan Document$ shall have the meaning given such term in the Loan
Agreement.

The term Maturity Date ” shall mean [DATE].

The term Maximum Rate” shall mean the lesser of (i) 19% per annum or (ii) the maximum
interest rate permitted by law.

The term Note” shall mean the promissory note evidencing the obligation of the Owner to
repay the Loan, in the form required by the Légmeement, as amended or supplemented from time
to time.

The term Opinion of Counsel shall mean a written opinion of counsel, who may be
counsel for the Issuer, Bond Counsel, counsel for the Trustee or counsel for the Bondowner
Representative.

The term Outstanding,” when used as of any particular time with reference to the Bond,
shall mean a principal amount of the Bond equal to the purchase price paid by the Bondowner
Representative to the Trustee under this Indenture except:

() Any portion of the Bond theretofore canceled by the Trustee or surrendered to
the Trustee for cancellation;

(9) Any portion of the Bond for the payment or redemption of which moneys or
securities in the necessary amount (as provided in Section 10.01) shall have theretofore been
deposited with the Trustee (whether upon orrpigothe maturity or the redemption date of
such Bond); and

(h) A Bond in lieu of or in substitution fowhich another Bond shall have been
authenticated and delivered by the Trustee pursuant to the terms of Section 2.05.

The term Owner” or “Partnership” shall mean Mid Celis Apartments, LP, a California

limited partnership, and its respective successors and assigns under the applicable provisions of the
Loan Agreement and the Regulatory Agreement.
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The term person’ shall mean an individual, a limited liability company, a corporation, a
partnership, a limited partnership, a limitedblldy partnership, a trust, an unincorporated
organization or a government or anyengy or political subdivision thereof.

The term Principal Office” shall mean the principal office of the Trustee located at the
address set forth in Section 11.06 hereof, or at such other place as the Trustee shall designate by
notice given under said Section 11.06.

The term Principal Payment Date’ shall mean any date on which principal of the Loan is
due and payable under the Note.

The term Project” means, collectively, the multifamily rental housing facilities to be
acquired and constructed by the Owner with tlee@eds of the Loan located at 1422 San Fernando
Road in the City of San Fernando and County of Los Angeles, including structures, buildings,
fixtures or equipment, as it may at any time existj any structures, buildings, fixtures or equipment
acquired in substitution for, as a renewal or regpi@ent of, or a modification or improvement to, all
or any part of such facilities, and a fee ing¢iia the land on which such housing is situated.

The term Project Costs has the meaning given such term in the Regulatory Agreement.

The term Qualified Project Costs shall have the meaning ascribed thereto in the
Regulatory Agreement.

The term Rating Agency’ shall mean Standard & Poor’s Ratings Group, a Division of the
McGraw-Hill Companies Inc., or its successors andgassor, if such entity shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, any other nationally
recognized rating agency designated by the Issuer.

The term Rebate Analyst shall mean (i) Kutak Rock LLP, or (ii) any certified public
accountant, financial analyst or bond counsel, or any firm of the foregoing, or financial institution
(which may include the Trustee) experienced in making the arbitrage and rebate calculations required
pursuant to Section 148 of the Code, selected by and at the expense of the Owner, with the prior
written consent of the Issuer, to make the computations required under this Indenture and the Loan
Agreement.

The term Rebate Fund shall mean the Rebate Fund created pursuant to Section 6.07.

The term Redemption Dat€ shall mean any date designated as a date upon which the Bond
is to be redeemed pursuant to this Indenture.

The term Regulations’ shall mean the Income Tax Regulations promulgated or proposed by
the Department of the Treasury pursuant to @we from time to time or pursuant to any
predecessor statute to the Code.

The term Regulatory Agreement shall mean that Regulatory Agreement and Declaration

of Restrictive Covenants of even date herewith, by and among the Issuer, the Trustee and the Owner
related to the Project, as amended, supplemented or restated from time to time.
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The term Responsible Officet of the Trustee or the Bondowner Representative shall mean
any officer of the Trustee or the Bondowner Representative, as the case may be, assigned to
administer its duties hereunder.

The term Revenued means all amounts pledged hereunder to the payment of principal of
and premium, if any, and interest on the Bond, consisting of any repayments of the Loan required or
permitted to be made by the Owner pursuant to Sections 3.3(a) through (f) of the Loan Agreement;
but such term shall not include payments to the United States, the Issuer or the Bondowner
Representative pursuant to Sections 2.3, 3.3(g), 3.3(h), 3.4, 3.16, 9.5, 11.38, 11.42, 11.44(c) and 15.1
of the Loan Agreement, Sections 6.07 or 8.06 hereof or pursuant to the Regulatory Agreement.

The term ‘Sophisticated Investol means a “qualified institutional buyer” as defined in
Rule 144A promulgated under the Securities Act of 1933, as amended.

The term Supplemental indenture€ or “indenture supplemental heretd shall mean any
indenture hereafter duly authorized and entered into by and among the Bondowner Representative,
the Issuer and the Trustee in accordance with the provisions of this Indenture.

The term Tax Certificate” means the Tax Certificate as to Arbitrage and the Provisions of
Sections 103 and 141-150 of the Internal Revenue Code of 1986, dated the Closing Date executed
and delivered by the Issuer and the Owner on the Closing Date.

The term Unassigned Issuer’s Rights mean the rights of the Issuer, its commissioners,
officers, attorneys, accountants, employees, agents and consultants, past, present and future under the
Loan Agreement and the Regulatory Agreement to be held harmless and indemnified, to be paid its
fees and expenses, to give or withhold consent to amendments, changes, modifications and
alterations, to receive notices and the right tome such rights, including the Issuer’s rights under
and relating to the enforcement of the Regulatory Agreement, to receive the Rebate Amount under
the Tax Certificate and Regulatory Agreement, its right to activate defaults and remedies under
Article VII hereof, and to the extent not included above, the rights specifically reserved by the Issuer
under this Indenture.

The term ¥Variable Rate” has the meaning ascribed to the term "One Month LIBO Rate" in
the Note.

The terms Written Consent,” “Written Demand,” “Written Direction,” “Written
Election,” “ Written Notice,” “ Written Order ,” “Written Request’ and “Written Requisition” of
the Issuer or the Owner shall mean, respectively, a written consent, demand, direction, election,
notice, order, request or requisition signed on behalf of the Issuer by an Authorized Issuer
Representative, or on behalf of the Owner by an Authorized Owner Representative.

Section 1.02. Rules of Construction (a) The singular form of any word used herein,
including the terms defined in Section 1.01, shall include the plural, and vice versa, unless the
context otherwise requires. The use herein of a pronoun of any gender shall include correlative
words of the other genders.

(b) All references herein to “Articles,” “Sections” and other subdivisions hereof
are to the corresponding Articles, Sections or subdivisions of this Indenture as originally
executed; and the words “herein,” “hereof,” “hereunder” and other words of similar import
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refer to this Indenture as a whole and not to any particular Article, Section or subdivision
hereof.

(©) The headings or titles of the several Articles and Sections hereof, and any
table of contents appended to copies hereof, shall be solely for convenience of reference and
shall not affect the meaning, construction or effect of this Indenture.

ARTICLE I

THE BOND

Section 2.01. Authorization There is hereby authorized to be issued a bond of the Issuer
designated as “The Housing Authority of theu@ty of Los Angeles Multifamily Housing Revenue
Bond (Mid Celis Apartments), Series 2011C” in the initial aggregate principal amount of up to
$4,400,000, subject to funding over time, as provided herein. No Bond may be issued hereunder
except in accordance with this Article. The maximum aggregate principal amount of Bond which
may be issued and Outstanding under this Indenture shall not exceed the Authorized Amount.

Section 2.02. Terms of Bond The Bond shall be substantially in the form set forth in
Exhibit A hereto with necessary or appropriate variations, omissions and insertions as permitted or
required by this Indenture, including any supplemental indenture.

The Bond shall be issuable only as a single fully registered Bond, without coupons in the
principal amount equal to the aggregate of the purchase price of the Bond advanced from time to
time by the owner of the Bond (which principal amount shall be, on the Closing Date, equal to the
amount of the Initial Disbursement). Notwithsdarg the foregoing, no purchase price of the Bond
shall be funded after December 31, 2014 unless thelgliiered to the Trustee an opinion of Bond
Counsel to the effect that such funding will novedely affect the exclusion from gross income for
purposes of federal income taxation of interest on the Bond. The Bond shall be dated the Closing
Date, shall mature on [DATE], and shall be subject to redemption prior to maturity as provided in
Article IV.

The Bond shall bear interest, payable on each Interest Payment Date, from the Closing Date
to the Conversion Date at the Variable Rate as determined by the Bondowner Representative
pursuant to the terms of the Note (subject to sxaeptions and conditions as are set forth in the
Note) and communicated to the Owner, the Trustee and the Bondowners on the Closing Date and
promptly following the first day of each calendar month. Notwithstanding the foregoing, the Bond
shall bear interest at the rate set forth in Section 11.41 of the Loan Agreement under the conditions
set forth in that Section and upon the occurrence of an Event of Default hereunder or under the Loan
Agreement, the Bond shall bear interest at the Default Rate. In no event may the interest rate on the
Bond exceed the Maximum Rate. Interest on the Bond shall be computed on the basis of a 360-day
year and actual days elapsed.

The Bond shall bear interest from the date to which interest has been paid on the Bond next
preceding the date of its authentication, unless it is authenticated as of an Interest Payment Date for
which interest has been paid, in which event it shall bear interest from such Interest Payment Date, or
unless it is authenticated on or before the first Interest Payment Date, in which event it shall bear
interest from the Closing Date.
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The Bond shall be issued as a certificated instrument and shall not be held in book-entry
form.

Section 2.03. Payment of BondPayment of the principal of and interest on the Bond shall
be made in lawful money of the United States to the person appearing on the Bond registration books
of the Trustee as the registered owner thereof @apiplicable Interest Payment Date, such principal
and interest to be paid by check mailed on the Interest Payment Date by first class mail, postage
prepaid, to the registered owner at its address as it appears on such registration books, except that the
Trustee may, at the request of any registered owner of Bond, make payments of principal and interest
on the Bond by wire transfer to the account within the United States designated by such owner to the
Trustee in writing, any such designation to remain in effect until withdrawn in writing.
Notwithstanding the foregoing, unless otherwise notified in writing by the Bondowner
Representative, the Trustee shall make all payments of principal of and interest on the Bond to the
Bondowner Representative to the extent fundsoareleposit with the Trustee for such payments
under this Indenture.

Section 2.04. Execution of Bond The Bond shall be executed, either manually or by
facsimile, by the Chair of the Board of Commissioners or the Executive Director of the Issuer. Any
facsimile signatures shall have the same force and effect as if said persons had manually signed said
Bond. Any Bond bearing the manual or facsimile sigres of individuals who were at any time the
proper officers of the Issuer shall bind the Issuer, notwithstanding that such individuals or any of
them shall have ceased to hold such offices prior to the authentication and delivery of the Bond or
shall not have held such offices at the date of the Bonds.

Only such Bond as shall bear thereon a certificate of authentication in the form set forth in
Exhibit A, manually executed by the Trustee, khalvalid or obligatory for any purpose or entitled
to the benefits of this Indenture and such certiéigaitthe Trustee shall be conclusive evidence that
the Bond so authenticated have been duly authenticated and delivered hereunder and are entitled to
the benefits of this Indenture.

Section 2.05. Transfer of Bond (a) The Bond may, in accordance with the terms of this
Indenture but in any event subject to the provisions of Section 2.05(b) hereof, be transferred upon the
books of the Trustee required to be kept pursuant to the provisions of Section 2.06, by the person in
whose name it is registered, in person or by his duly authorized attorney, upon surrender of such
Bond for cancellation at the Principal Office of the Trustee, accompanied by a written instrument of
transfer in a form acceptable to the Trustee, duly executed. Whenever the Bond shall be surrendered
for transfer, the Issuer shall execute and the Trustee shall authenticate and deliver a new, fully
registered Bond.

(b) The following shall apply to all transteof the Bond after the initial delivery
of the Bond:

® the Bond, in the form attached hereto as Exhibit A, shall be a physical
certificated instrument, and shall not be held in a book-entry only system unless
approved in advance in writing by the Issuer in its sole discretion;

(i) unless the Bond is rated in the “A” category without regard to a

modifier (or the equivalent) or better by a Rating Agency and has the benefit of a
credit enhancement instrument, the Bond shall be transferred only in whole and only
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to (A) an entity that qualifies as a Sopluated Investor, which must execute and
deliver the form of Investor’s Letter attached hereto as Exhibit B, or (B) CCRC. The
purchaser shall execute and deliver suchreestor Letter in connection with its
initial purchase of the Bond;

(i)  each transferee of the Bond shall defivo the Issuer an Investor's
Letter in the form of Exhibit B hereto, wherein the transferee agrees, among other
matters, not to sell participating interests in the Bond (other than, with respect to
CCRC, participations to its member banks) without the prior written consent of the
Issuer; and

(iv)  the Trustee shall not authenticate or register a Bond unless the
conditions of this Section 2.05(b) have been satisfied and the Trustee has received the
written consent of the Issuer to such trangfvhich consent shall not be required for
a transfer of the Bonds to CCRC).

(c) The Trustee shall require the payment by the Bondholder requesting any such
transfer of any tax, fee or other governmental charge required to be paid with respect to such
transfer, but any such transfer shall otherwise be made without charge to the Bondholder
requesting the same. The cost of printing any Bond and any services rendered or any
expenses incurred by the Trustee in connection therewith shall be paid by the Owner.

(d) The Bondowner Representative and Trustee shall not transfer the Bond (other
than to CCRC) without prior written approval by the Issuer; provided that the Issuer agrees
that it shall not unreasonably or arbitrarily k¥ibld such approval with respect to a transfer
that (1) complies with the requirements of subparagraphs (b)(ii) and (b)(iii), above, and (2) is
made by the Bondowner Representative in order to comply with capital requirements or
constraints, overall asset disposition strategies or regulatory requirements applicable to the
Bondowner Representative as certified to thedssu writing and that, with respect to any
such requested transfer, the Issuer will ptevits consent or specify its reasons for
withholding its consent within 10 days of recelpt the Issuer and the Trustee of the items
specified in (b)(ii) and (b)(iii) above and theittgn certification referenced in this sentence.

If the Issuer fails to respond within such 1§ geeriod, the Issuer's consent shall be deemed
granted. Notwithstanding anything to the contrary herein, the Issuer's consent to a transfer of
the Bond shall not be required with respect to magsfer to a subsidiary or affiliate of the
then-existing Bondowner which transfer otherwise meets the requirements hereof. The
Bondowner Representative shall indemnify and defend the Issuer, and the officers, directors,
employees, attorneys and agents of the Issuer against any claim brought by any transferor or
transferee of the Bond in respect of the Bond, this Indenture or any of the Loan Documents in
the event that there occurs a transfer & Bond that is not permitted pursuant to this
Section 2.05. Failure to comply with Section 2.05(b) shall cause any purported transfer to be
null and void.

Section 2.06. Bond Register The Issuer hereby appoints the Trustee as registrar and
authenticating agent for the Bond. The Trustee va#kor cause to be kept at its Principal Office
sufficient books for the registration, notation of principal and transfer of the Bond, which shall at all
reasonable times upon reasonable notice be open to inspection by the Issuer and the Owner; and,
upon presentation for such purpose, the Trustee as registrar shall, under such reasonable regulations
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as it may prescribe, transfer or cause to be transferred, on said books, the Bond as hereinbefore
provided.

The ownership of the registered Bond shall be proved by the bond registration books held by
the Trustee. The Trustee and the Issuer may conclusively assume that such ownership continues
until written notice to the contrary is served upon the Trustee. The fact and the date of execution of
any request, consent or other instrument and the amount and distinguishing numbers of the Bond
held by the person so executing such request, consent or other instrument may also be proved in any
other manner which the Trustee may deem sufficient. The Trustee may nevertheless, in its
discretion, require further proof in cases where it may deem further proof desirable.

Any request, consent, or other instrument or writing of the Holder of any Bond shall bind
every future Holder of the Bond and the Holder of every Bond issued in exchange thereof or in lieu
thereof, in respect of anything done or suffered to be done by the Trustee or the Issuer in accordance
therewith or reliance thereon.

ARTICLE Il

ISSUANCE OF BOND; APPLICATION OF PROCEEDS

Section 3.01. Authentication and Delivery of the Bond Upon the execution and delivery

of this Indenture, the Issuer shall execute the Bordideliver it to the Trustee. Upon satisfaction of

the conditions set forth in this Section, and without any further action on the part of the Issuer, the
Trustee shall authenticate the Bond in an aggeegrincipal amount not exceeding the Authorized
Amount, and shall deliver them pursuant to a Written Order of the Issuer. Prior to the authentication
and delivery of any of the Bond by the Trustées initial Owner of the Bond shall have executed

and delivered to the Trustee the form of Investor’'s Letter attached hereto as Exhibit B and there shall
have been delivered to the Trustee each of the following:

® a Certified Resolution authorizing issuance and sale of the Bond and
execution and delivery by the Issuer of the Indenture, the Loan Agreement and the
Regulatory Agreement;

(i) original executed counterparts of this Indenture, the Loan Agreement,
the Deed of Trust, the Regulatory Agreement and all of the other Loan Documents
(as defined in the Loan Agreement), all in form and content satisfactory to the
Bondowner Representative (as evidenced by the authentication and delivery of the
Bond to the Bondowner Representative and acceptance thereof), and the original
executed Note;

(i) a Written Order of the Issuer to the Trustee to authenticate and deliver
the Bond as directed in such Written Order, upon payment of the Initial Disbursement
by the Bondowner Representative and transfer thereof to the Trustee, for the account
of the Issuer for deposit in the Construction Fund;

(iv)  evidence satisfactory to the Issuer of arrangements to pay all costs
associated with the issuance and sale of the Bond; and
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(v) one or more opinions of Bond Counsel and the Los Angeles County
Attorney’s Office with respect to the due execution and delivery of the Indenture,
Loan Agreement and Bond and the exclusion from gross income of the Bondholder
of interest on the Bond for federal income tax purposes.

Section 3.02. Application of Proeeds of Bond/Draw Down Provisions The Initial
Disbursement and subsequenbdisements of the proceeds received from the sale of the Bond shall
be made in accordance with Section 3.03 of thaenture. The Bondowner Representative shall
fund the purchase price of the Bond from time to time by funding advances under the Loan pursuant
to the Loan Agreement. Amounts funded in such manner shall be deposited by the Bondowner
Representative with the Trustee and shall be diggbsito the Construction Fund in accordance with
Section 3.03(a) of this Indenture. The Trusted siode such amount in its records, and the Trustee's
records, absent manifest error, shall be dispositive of the amount Outstanding. Such amounts shall
constitute the Disbursed Amount, and shall begiadorue interest, only upon disbursement by the
Bondowner Representative to the Trustee for deposit in the Construction Fund. Notwithstanding
anything herein to the contrary, the aggregate purchase price of the Bond funded by the Bondowner
Representative may not exceed $4,400,000 (and the Trustee shall not record any advances which
would cause the principal amount of the Bone@xoeed such amount). In no event may additional
amounts be funded after December 31, 2014.

Section 3.03. Disbursement of Bond Poeeds; Establishment ofConstruction Fund.
There is hereby created and established with the Trustee a separate fund which shall be designated
the “Construction Fund,” which fund shall be apglienly as provided in this Section. The Initial
Disbursement on the Closing Date shall be disbursed by the Bondowner Representative pursuant to
the Loan Agreement and deposited with the Trustee to the Construction Fund for payment to or upon
the order of the Owner to pay Qualified Project Costs.

(@) The Bondowner Representative shall fund the Loan from time to time in
accordance with the Loan Agreement. Each advance of the Loan shall be treated as a
concurrent funding of Bondowner Representative’s purchase of a further drawdown of the
Bond. The Bondowner Representative shall deposit the proceeds of each drawdown on the
Bond with the Trustee for deposit into the Construction Fund. Funds on deposit in the
Construction Fund, and any interest earnings thereon, shall be transferred by the Trustee to
the Owner (or, at the direction of the Bondowner Representative, to such contractors or
subcontractors as specified in writing tee thirustee by the Lender) for the payment of
Project Costs (as defined in the Regulatory Agreement).

(b) The Issuer hereby authorizes and directs the disbursement by the Trustee of
the amounts deposited in the Construction Fund in accordance with this Indenture to or upon
the order of the Owner (or, at the direction of the Bondowner Representative, to such
contractors or subcontractors as specified in writing to the Trustee by the Lender) from time
to time upon receipt by the Trustee of a written request of the Owner, accompanied by a
disbursement request in the form attached hereto as Exhibit C, and a determination of the
Bondowner Representative that the conditions to disbursement contained in the Loan
Agreement have been satisfied or waived.

(c) The Trustee shall maintain, or cause to be maintained, complete and accurate

records regarding the disbursement of the proceeds of the Bond in accordance with
Section 3.02 and this Section 3.03 hereof, and shall provide copies thereof to the Issuer and
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the Owner upon their written request. Additionally, the Trustee shall provide the Issuer with
a monthly statement regarding activity in each of the funds and accounts created under this
Indenture, including the Construction Fund and the Bond Fund in the immediately preceding
month.

(d) The Trustee, the Bondowner Representative and the Issuer shall not be
responsible for the application by the Owner of monies disbursed to the Owner in accordance
with this Section 3.03.

(e) Following receipt of a Completion Certificate from the Owner, the Trustee
shall transfer any amounts remaining in the Construction Fund to the Bond Fund. Upon such
transfer the Construction Fund shall be closed.

If an Event of Default under and as defined in the Loan Agreement occurs and the maturity
of the Bond is accelerated in accordance with 8eeti0O1(b) hereof, the Trustee will, to the extent
necessary, use moneys in the Construction Fund and Bond Fund to make payments on the Bond.

Section 3.04. Costs of Issuance FundThere is hereby created and established with the
Trustee a separate fund which shall be designated the “Costs of Issuance Fund,” which fund shall be
applied only as provided in this Section. On the Closing Date, the Owner shall, from its own funds,
deposit with the Trustee the amount of $] |, which amount the Trustee shall deposit in the Costs
of Issuance Fund. Amounts in the Costs of Issuance Fund shall be paid by the Trustee on or after the
Closing Date to: (a) [California Debt Limit Alti@tion Committee (“CDLAC”)] in the amount of up
to 3 |; and (b) [California Debt and Investment Advisory Commission (“CDIAC”)] in the
amount up to $ |, each upon delivery of an invoice to the Trustee from [CDLAC] or [CDIAC]
as applicable. Amounts remaining in the Costs of Issuance Fund 90 days after the Closing Date shall
be returned to the Owner.

Section 3.05. Issuer's Ongoing Fee There is hereby created and established with the
Trustee a separate fund to be known as the “Issuer’'s Ongoing Fee Fund.” The Trustee shall collect
the Issuer’s Ongoing Fee from the Owner in equal monthly installments and upon receipt deposit
such amount in the Issuer’'s Ongoing Fee Fund to be remitted for annual payment to the Issuer at the
times specified in the Regulatory Agreement.

ARTICLE IV
REDEMPTION OF BOND

Section 4.01. Circumstances of RedemptionThe Bond is subject to redemption upon the
circumstances, on the dates and at the prices set forth as follows:

(@) The Bond shall be subject to redemption in whole or in part on any date, at a
price equal to the principal amount of Bond to be redeemed plus interest accrued thereon to
the date fixed for redemption, plus any applicable prepayment premium, as provided in the
Note or the Loan Agreement; provided, however, that any other charges then due and payable
pursuant to the Note or the Loan Agreement shall be paid in full (or, in connection with a
partial redemption of the Bond, paid in proportion to the amount of Bond being so redeemed)
on the redemption date.
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(b) The Bond shall be subject to mandatory redemption in whole upon the
occurrence of an event of default under the Loan Agreement or any other of the Loan
Documents (subject to all applicable notice and cure provisions contained therein), at the
written direction of the Bondowner Representative, at a redemption price equal to the
principal amount of the Bond then Outstanding, plus accrued interest thereon to the date of
redemption, plus any applicable prepayment premium, as provided in the Note or the Loan
Agreement.

(c) [reserved].

(d) The Bond shall be subject to redemptiorwhole at the Written Direction of
the Issuer, at a price equal to the outstanding principal amount of the Bond plus interest
accrued thereon to the date fixed for redemption, upon a Determination of Taxability.

(e) The Bond shall be subject to mandatory redemption, at the direction of the
Bondowner Representative (given in accordanib the Loan Agreement or the Deed of
Trust), in whole or in part on any date, from insurance proceeds received in connection with a
partial or total casualty loss of the Project or a condemnation award in connection with a
partial or complete taking of the Project, but only to the extent such proceeds or award are
not used to repair, replace or restore the Project, at a price equal to the principal amount of
Bond to be redeemed plus interest accrued thereon to the date fixed for redemption and any
additional amount payable pursuant to the Note or the Loan Agreement.

The Bondowner Representative is hereby authorized and directed, and hereby agrees, to fix
the date for any such redemption and to provide written notice thereof to the Trustee, and, if
Revenues are available, to cause the Trustee to redeem the Bond so called on the date so fixed by the
Bondowner Representative. The Bondowner need not surrender its Bond in connection with any
redemption of the Bond unless the Bond is redeemed in whole.

Section 4.02. No Notice of Redemption No notice of redemption of the Bond need be
given to the Bondowner by the Trustee, but the Bondowner Representative shall give notice of any
redemption under Section 4.01(b) to the Issuer at the same time such notice is given to the Trustee;
provided such notice shall not be a condition precedent to any redemption and neither failure to give
such notice nor any defect in such notice shall affect the validity of any redemption hereunder.

Section 4.03. Effect of Redemptian If moneys for payment of the redemption price of the

Bond are being held by the Trustee, the Bond shall, on the redemption date selected by the Owner or
Bondowner Representative, as applicable, become due and payable at the redemption price specified
herein, interest on the principal amount of the Bond so called for redemption shall cease to accrue,
said principal amount of Bond shall cease to be entitled to any lien, benefit or security under this
Indenture, and the holder of the Bond shall have no rights in respect thereof except to receive
payment of the redemption price thereof and receive proceeds of exercise by the Trustee of rights and
remedies under the Note, the Loan Agreement, the Deed of Trust and the other Loan Documents.
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ARTICLE V

REVENUES

Section 5.01. Pledge of Revenued\ll of the Revenues are hereby irrevocably pledged to
the punctual payment of the principal of and interest on the Bond. The Issuer also hereby transfers in
trust, grants a security interest in and assignised rustee, for the benefit of the holder from time to
time of the Bond, all of its right, title and interast(excepting, however, the Unassigned Issuer’s
Rights): (a) the Revenues, but excluding any amazaitsilated as excess investment earnings under
Section 6.07 hereof, (b) all amounts on deposit in any fund or account created hereunder and held by
the Trustee, but excluding any amounts calculated as excess investment earnings under Section 6.07
hereof, (c) the Loan Agreement (except for the Unassigned Issuer's Rights under Sections 2.2, 2.3,
3.3(9), 3.3(h), 3.4, 3.16, 9.5, 11.38, 11.41, 15.1 or 15.31 of the Loan Agreement and amounts payable
to the United States of America pursuant to Section 11.44(c) thereof), (d) the Note, and (e) any other
amounts or agreements referenced in the Loan Agreement as security for the repayment of the Bond
(collectively, the “Trust Estate”). The Note has been endorsed to the Trustee, and the Deed of Trust
is delivered in favor of the Issuer and assigned to the Trustee.

All Revenues received by the Trustee and all amounts on deposit in the funds and accounts
created hereunder and held by the Trustee (other than amounts held pursuant to Section 3.05 for the
benefit of the Issuer and amounts held in the Rebate Fund pursuant to Section 6.07 hereof) shall be
held in trust for the benefit of the holders frommei to time of the Bond, but shall nevertheless be
disbursed, allocated and applied solely for the uses and purposes hereinafter set forth in this
Article V.

THE BOND IS A LIMITED OBLIGATION S OF THE ISSUER, PAYABLE SOLELY
FROM THE REVENUES AND OTHER FUNDS AND MONEYS PLEDGED AND
ASSIGNED HEREUNDER. NEITHER THE ISSUER, THE COUNTY OF LOS ANGELES,
THE STATE, NOR ANY POLITICAL SUBDIVISION THEREOF (EXCEPT THE ISSUER,
TO THE LIMITED EXTENT SET FORTH HEREIN) NOR ANY PUBLIC AGENCY SHALL
IN ANY EVENT BE LIABLE FOR THE PAYM ENT OF THE PRINCIPAL OF, PREMIUM
(IF ANY) OR INTEREST ON THE BOND OR FOR THE PERFORMANCE OF ANY
PLEDGE, OBLIGATION OR AGREEMENT OF ANY KIND WHATSOEVER EXCEPT AS
SET FORTH HEREIN, AND NONE OF THE BOND OR ANY OF THE ISSUER’S
AGREEMENTS OR OBLIGATIONS SHALL BE CONSTRUED TO CONSTITUTE AN
INDEBTEDNESS OF OR A PLEDGE OF THE FAITH AND CREDIT OF OR A LOAN OF
THE CREDIT OF OR A MORAL OBLIGATION OF ANY OF THE FOREGOING WITHIN
THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION
WHATSOEVER. THE ISSUER HAS NO TAXING POWER.

NO RECOURSE UNDER OR UPON ANY OBLIGATION, COVENANT,
WARRANTY OR AGREEMENT CONTAINED IN THIS INDENTURE OR IN THE BOND,
OR UNDER ANY JUDGMENT OBTAINED AGAINST THE ISSUER, OR THE
ENFORCEMENT OF ANY ASSESSMENT, OR ANY LEGAL OR EQUITABLE
PROCEEDINGS BY VIRTUE OF ANY CONSTITUTION OR STATUTE OR OTHERWISE,
OR UNDER ANY CIRCUMSTANCES UNDER OR INDEPENDENT OF THIS INDENTURE,
SHALL BE HAD AGAINST THE COMMISSIONERS, OFFICERS, AGENTS OR
EMPLOYEES OF THE ISSUER, AS SUCH, PAST, PRESENT OR FUTURE OF THE
ISSUER, EITHER DIRECTLY OR THROUGH THE ISSUER OR OTHERWISE, FOR THE
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PAYMENT FOR OR TO THE ISSUER OR ANY RECEIVER OF THE ISSUER, OR FOR
OR TO THE OWNERS OF THE BOND, OR OTHERWISE, OF ANY SUM THAT MAY BE
DUE AND UNPAID BY THE ISSUER OR ITS GOVERNING BODY UPON THE BOND.
ANY AND ALL PERSONAL LIABILITY OF EVERY NATURE WHETHER AT COMMON
LAW OR IN EQUITY OR BY STATUTE OR BY CONSTITUTION OR OTHERWISE OF
THE ISSUER’'S COMMISSIONERS, OFFICERS, AGENTS OR EMPLOYEES, AS SUCH,
PAST, PRESENT OR FUTURE OF THE ISSUER BY REASON OF ANY ACT OR
OMISSION ON HIS OR HER PART OR OTHERWISE, FOR THE PAYMENT FOR OR TO
THE OWNERS OF THE BOND OR OTHERWISE OF ANY SUM THAT MAY REMAIN
DUE AND UNPAID UPON THE BOND SECURED BY THIS INDENTURE OR ANY OF
THEM 1S, BY THE ACCEPTANCE OF THE BOND, EXPRESSLY WAIVED AND
RELEASED AS A CONDITION OF AND IN CONSIDERATION FOR THE EXECUTION
OF THIS INDENTURE AND THE ISSUANCE OF THE BOND.

ANYTHING IN THIS INDENTURE TO THE CONTRARY NOTWITHSTANDING,
IT IS EXPRESSLY UNDERSTOOD BY THE PARTIES TO THIS INDENTURE THAT
(A) THE ISSUER MAY RELY EXCLUSIVELY ON THE TRUTH AND ACCURACY OF
ANY CERTIFICATE, OPINION, NOTICE OR OTHER INSTRUMENT FURNISHED TO
THE ISSUER BY THE TRUSTEE OR ANY BONDHOLDER AS TO THE EXISTENCE OF
ANY FACT OR STATE OF AFFAIRS, (B) THE ISSUER SHALL NOT BE UNDER ANY
OBLIGATION UNDER THIS INDENTURE TO PERFORM ANY RECORDKEEPING OR
TO PROVIDE ANY LEGAL SERVICES, IT BEING UNDERSTOOD THAT SUCH
SERVICES SHALL BE PERFORMED OR CAUSED TO BE PERFORMED BY THE
TRUSTEE OR BY ANY BONDHOLDER AND (C) NONE OF THE PROVISIONS OF THIS
INDENTURE SHALL REQUIRE THE ISSUER TO EXPEND OR RISK ITS OWN FUNDS
OR OTHERWISE TO INCUR FINANCIAL LIABILITY IN THE PERFORMANCE OF ANY
OF ITS DUTIES OR IN THE EXERCISE OF ANY OF ITS RIGHTS OR POWERS UNDER
THIS INDENTURE, UNLESS IT SHALL FIRST HAVE BEEN ADEQUATELY
INDEMNIFIED TO ITS SATISFACTION AGAINST ANY COSTS, EXPENSES AND
LIABILITY WHICH IT MAY INCUR AS A RESULT OF TAKING SUCH ACTION. NO
RECOURSE FOR THE PAYMENT OF ANY PART OF THE PRINCIPAL OF, PREMIUM,
IF ANY, OR INTEREST ON THE BOND OR FOR THE SATISFACTION OF ANY
LIABILITY ARISING FROM, FOUNDED UPON OR EXISTING BY REASON OF THE
ISSUANCE, PURCHASE OR OWNERSHIP OF ANY BOND SHALL BE HAD AGAINST
ANY OFFICER, MEMBER, AGENT OR EMPLOYEE OF THE ISSUER, AS SUCH, ALL
SUCH LIABILITY BEING EXPRESSLY RELEASED AND WAIVED AS A CONDITION
OF AND AS A PART OF THE CONSIDERATION FOR THE EXECUTION OF THIS
INDENTURE AND THE ISSUANCE OF THE BOND. NO COVENANT, STIPULATION,
OBLIGATION OR AGREEMENT OF THE ISSUER CONTAINED IN THIS INDENTURE
SHALL BE DEEMED TO BE A COVENANT, STIPULATION, OBLIGATION OR
AGREEMENT OF ANY PRESENT OR FUTURE MEMBER, OFFICER, AGENT OR
EMPLOYEE OF THE ISSUER IN OTHER THAN THAT PERSON'S OFFICIAL
CAPACITY. NO MEMBER, OFFICER, AGENT OR EMPLOYEE OF THE ISSUER SHALL
BE INDIVIDUALLY OR PERSONALLY LIABLE FOR THE PAYMENT OF THE
PRINCIPAL OR REDEMPTION PRICE OF OR INTEREST ON THE BOND OR BE
SUBJECT TO ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF
THE ISSUANCE OF THE BOND.
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The Issuer shall not be liable for payment of the principal of or interest on the Bond or any
other costs, expenses, losses, damages, claiatsions, of any conceivable kind on any conceivable
theory, under or by reason of or in connection with this Indenture, the Bond or any other documents,
except only to the extent amounts are received for the payment thereof from the Owner under the
Loan Agreement.

Section 5.02. Bond Fund There is hereby created and established with the Trustee a
separate fund which shall be designated the “Bond Fund,” which fund shall be applied only as
provided in this Section.

The Trustee shall credit to the Bond Fund from time to time, upon receipt thereof, all
Revenues, including (i) income received from the investment of moneys on deposit in the Bond
Fund, and (ii) any other Revenues, including iasage proceeds, condemnation awards and other
Loan payments or prepayments received from or for the account of the Owner.

Except as provided in Section 10.02, moneys in the Bond Fund shall be used solely for the
payment of the principal of and premium, if any, and interest on the Bond as the same shall become
due, whether at maturity or upon redemption or acceleration or otherwise.

On each date on which principal of or interest on the Bond is due and payable, the Trustee
shall pay such amount from the Bond Fund.

Section 5.03. Investment of Moneys Except as otherwise provided in this Section, any
moneys in any of the funds and accounts to be established by the Trustee pursuant to this Indenture
shall be invested by the Trustee in Investment Securities selected and directed in writing by the
Owner, with respect to which payments of principal thereof and interest thereon are scheduled or
otherwise payable not later than one day prior ¢éodéite on which it is estimated that such moneys
will be required by the Trustee. In the absenteuch directions, the Trustee shall invest such
monies in Investment Securities described in cléopef the definition thereof. The Trustee shall
have no liability or responsibility for any loss réswg from any investment made in accordance with
this Section 5.03.

Except as otherwise provided in the next sentence, all investments of amounts deposited in
any fund or account created by or pursuant toltidenture, or otherwise containing gross proceeds
of the Bond (within the meaning of Section 148 of the Code) shall be acquired, disposed of, and
valued (as of the date that valuation is required by this Indenture or the Code) at Fair Market Value.
Investments in funds or accounts (or portions thereof) that are subject to a yield restriction under
applicable provisions of the Code shall be valued at their present value (within the meaning of
Section 148 of the Code). The Trustee shall have no duty to determine Fair Market Value or present
value hereunder.

For the purpose of determining the amount in any fund or account, all Investment Securities
credited to such fund or account shall be valued at the lower of cost or par (which shall be measured
exclusive of accrued interest) after the first payment of interest following purchase.

Any interest, profit or loss on such investment of moneys in any fund or account shall be
credited or charged to the respective funds or accounts from which such investments are made.
Subject to the requirements of the Tax Certificate, the Trustee may sell or present for redemption any
obligations so purchased whenever it shall be necessary in order to provide moneys to meet any
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payment, and the Trustee shall not be liable or responsible for any loss resulting from such sale or
redemption.

The Trustee may make any and all investments permitted under this Section 5.03 through its
own trust or banking department or any affiliatel anay pay said department reasonable, customary
fees for placing such investments. The Trusteetaraffiliates may act as principal, agent, sponsor,
advisor or depository with respect tovéstment Securities under this Section 5.03.

The Issuer (and the Owner by its execution of the Loan Agreement) acknowledges that to the
extent regulations of the Comptroller of the Cucyenr other applicable regulatory entity grant the
Issuer or the Owner the right to receive brokeregefirmations of security transactions as they
occur, the Issuer and the Owner will not receive staffirmations to the extent permitted by law.

The Trustee will furnish the Owner and the Issuer (to the extent requested by it) periodic cash
transaction statements which include detail forimdestment transactions, if any, made by the
Trustee hereunder.

Section 5.04. Enforcement of Obligations Upon the occurrence of an Event of Default
actually known to a Responsible Officer of the Bondowner Representative, the Bondowner
Representative shall, pursuant to Section 7.08 hereof, be entitled in its sole discretion to take all
steps, actions and proceedings, or to direct the Trustee to take all steps and proceedings: (a)to
enforce the terms, covenants and conditions of, and preserve and protect the priority of its interest in
and under, the Loan Agreement, Regulatory Agreement and the Deed of Trust, and (b) to request
compliance with all covenants, agreements and conditon the part of the Issuer contained in this
Indenture with respect to the Revenues.

ARTICLE VI
COVENANTS OF THE ISSUER

Section 6.01. Payment of Principal and InterestThe Issuer shall punctually pay, but only
out of Revenues as herein provided, the principal and the interest (and premium, if any) to become
due in respect of the Bond issued hereunder at the times and places and in the manner provided
herein and in the Bond, according to the true intent and meaning thereof. When and as paid in full,
the Bond shall be delivered to the Trustee and shall forthwith be destroyed.

Section 6.02. Preservation of Revenues; Amendment of DocumeniBhe Issuer shall not
take any action to interfere with or impair the pledge and assignment hereunder of Revenues and the
assignment to the Trustee, of rights of the Issuer under the Loan Agreement and the Deed of Trust
and other collateral documents, or the Trustee’s or the Bondowner Representative’s enforcement of
any rights hereunder or thereunder, shall not takeaatign to impair the validity or enforceability of
the Loan Agreement or the Deed of Trust and other collateral documents, and shall not waive any of
its rights under or any other provision of or permit any amendment of the Loan Agreement or the
Deed of Trust and other collateral documentghaut the prior written consent of the Bondowner
Representative.

Section 6.03. Compliance with Indenture The Issuer shall not issue, or permit to be
issued, any Bond secured or payable in any manner out of Revenues other than in accordance with
the provisions of this Indenture; it being understood that the Issuer reserves the right to issue
obligations payable from and secured by sources other than the Revenues and the assets assigned
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herein. The Issuer shall faithfully observe and perform all the covenants, conditions and
requirements hereof. So long as the Bond is Outstanding, the Issuer shall not create any pledge, lien
or charge of any type whatsoever upon all or any part of the Revenues, other than the lien of this
Indenture.

Section 6.04. Further Assurances Whenever and so often as requested so to do by the
Bondowner Representative, the Issuer, at the expense of the Owner, shall promptly execute and
deliver or cause to be executed and delivered all such other and further instruments, documents or
assurances, and promptly do or cause to be done all such other and further things, as may be
necessary or reasonably required in order to further and more fully vest in the Bondowner
Representative and the Bondholders all of the rights, interests, powers, benefits, privileges and
advantages conferred or intended to be conferred upon them by this Indenture and to perfect and
maintain as perfected such rights, interests, powers, benefits, privileges and advantages.

Section 6.05. No Arbitrage The Issuer shall not take, nor knowingly permit nor suffer to
be taken by the Trustee or otherwise, any actidh kespect to the gross proceeds of the Bond which
would cause the Bond to be an “arbitrage bond” within the meaning of Section 148(a) of the Code
and Regulations promulgated thereunder. The Issileradditionally, comply with its obligations
under and pursuant to the Tax Certificate.

Section 6.06. Limitation of Expenditure of ProceedsTo the best knowledge of the Issuer,
not less than 97 percent of the face amount of the Bond, plus premium (if any) paid on the purchase
of the Bond by the original purchaser thereof from the Issuer, less original issue discount, will be
used for Qualified Project Costs and less than 25 percent of such amount will be used for land or an
interest in land.

Section 6.07. Rebate of Excess Investment Earnings to United Statéthe Rebate Fund
shall be established by the Trustee and held and applied as provided in this Section. On any date on
which any amounts are required by applicable federal tax law to be rebated to the federal
government, amounts shall be deposited into the Rebate Fund by the Owner for such purpose. All
money at any time deposited in the Rebate Fund shall be held by the Trustee in trust, to the extent
required to satisfy the Rebate Requirement (as defined in the Tax Certificate) and as calculated by
the Rebate Analyst, for payment to the United States Government, and neither the Issuer, the Owner
nor the Bondholders shall have any rights in or claim to such moneys. All amounts deposited into or
on deposit in the Rebate Fund shall be governed by this Section and by the Tax Certificate. The
Trustee shall conclusively be deemed to have complied with such provisions if it follows the written
instructions of the Issuer, Bond Counsel or the Rebate Analyst, including supplying all necessary
information in the manner set forth in the Tax Certificate, and shall not be required to take any
actions under the Tax Certificate in the absence of written instructions from the Issuer, Bond Counsel
or the Rebate Analyst.

Within 55 days of the end of each fifth Bond Year and within 55 days of payment in full of
the Bond, the Trustee shall request and the Owner shall cause the Rebate Analyst to calculate the
amount of rebatable arbitrage, in accordance with Section 148(f)(2) of the Code and Section 1.148-3
of the Rebate Regulations (taking into account any exceptions with respect to the computation of the
rebatable arbitrage, described, if applicable, in the Tax Certificate (e.g., the temporary investments
exceptions of Section 148(f)(4)(B) and (C) of the Code)), for this purpose treating the last day of the
applicable Bond Year as a computation date, withemeaning of Section 1.148-1(b) of the Rebate
Regulations (the “Rebatable Arbitrage”).
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Within 55 days of the end of each fifth Bond Year and within 55 days of payment in full of
the Bond, upon the written direction of the Issuer, Bond Counsel or the Rebate Analyst, an amount
shall be deposited to the Rebate Fund by the Trustee from amounts provided by the Owner, if and to
the extent required so that the balance in the Rebate Fund shall equal the amount of Rebatable
Arbitrage so calculated in accordance with the preceding paragraph.

The Trustee shall pay, as directed by the Issuer, Bond Counsel or the Rebate Analyst, to the
United States Treasury, out of amounts in the Rebate Fund:

0] Not later than 60 days after the end of (A) the fifth Bond Year, and
(B) each applicable fifth Bond Year thereafter, an amount equal to at least 90% of the
Rebatable Arbitrage calculated as of the end of such Bond Year; and

(i) Not later than 60 days after the payment of the Bond in full, an
amount equal to 100% of the Rebatable Arbitrage calculated as of the end of such
applicable Bond Year, and any income attributable to the Rebatable Arbitrage,
computed in accordance with Section 148(f) of the Code.

Each payment required to be made under this Section shall be made to the Internal Revenue
Service Center at the address provided in such direction on or before the date on which such payment
is due, and shall be accompanied by Internal Revenue Service Form 8038-T, which shall be prepared
by the Rebate Analyst and provided to the Trustee.

Notwithstanding any provision of this Inderguto the contrary, the obligation to remit
payment of the Rebatable Arbitrage to the United States and to comply with all other requirements of
this Section 6.07, Sections 11.39 and 11.44 of the Loan Agreement, the requirements of the
Regulatory Agreement and the requirements of the Tax Certificate shall survive the defeasance or
payment in full of the Bond.

Any funds remaining in the Rebate Fund after redemption and payment of all of the Bond
and payment and satisfaction of any Rebate Requirement, or provision made therefor in accordance
with the written direction of the Issuer, the Rebatmlyst or Bond Counsel, shall be withdrawn and
remitted to the Owner.

The Trustee shall keep such records of the computations made pursuant to this Section 6.07
as are required under Section 148(f) of the Code to the extent furnished to the Trustee. The Owner
shall or shall cause the Rebate Analyst to prowdéhe Issuer copies of all rebate computations
made pursuant to this Section 6.07. The Trustee shall keep and make available to the Owner such
records concerning the investments of the gross proceeds of the Bond and the investments of
earnings from those investments made by the Trustee as may be requested by the Owner in order to
enable the Owner to cause the Rebate Analyst to make the aforesaid computations as are required
under Section 148(f) of the Code.

Notwithstanding the foregoing, the computations and payments of Rebatable Arbitrage need
not be made to the extent that neither the Issaethe Owner will thereby fail to comply with any
requirements of Section 148(f) of the Code based on an Opinion of Bond Counsel, to the effect that
such failure will not adversely affect the exsion from gross income for federal income tax
purposes of interest on the Bond, a copy of which shall be provided to the Trustee, at the expense of
the Owner.
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Section 6.08. Limitation on Issuance CostsTo the best knowledge of the Issuer, from the
proceeds of the Bond received from the original purchaser thereof and investment earnings thereon,
an amount not in excess of two percent (2%) ofiélse amount of the Bond will be used to pay for,
or provide for the payment of, Issuance Costs.

Section 6.09. Federal Guarantee Prohibition The Issuer shall take no action if the result
of the same would be to cause the Bond to be “federally guaranteed” within the meaning of
Section 149(b) of the Code.

Section 6.10. Prohibited Facilities To the best knowledge of the Issuer, no portion of the
proceeds of the Bond will be used to provide aimglane, skybox or otherivate luxury box, health
club facility, facility primarily used for gambling, or store the principal business of which is the sale
of alcoholic beverages for consumption off premises. To the best knowledge of the Issuer, no
portion of the proceeds of the Bond will be used for an office unless the office is located on the
premises of the facilities constituting the Projaot unless not more than a de minimis amount of
the functions to be performed at such office is not related to the day-to-day operations of the Project.

Section 6.11. Use CovenantThe Issuer shall not useyaproceeds of Bnd or any other
funds of the Issuer, directly or indirectly, in any manner, and shall not take any other action or
actions, which would result in the Bond being treated as an obligation not described in
Section 142(d) of the Code by reason of the Bond not meeting the requirements of Section 142(d) of
the Code.

Section 6.12. Immunities and Limitations of Responsibility of IssuerThe Issuer shall be
entitled to the advice of counsel (who, except as otherwise provided, may be counsel for the
Bondholder), and the Issuer shall be wholly protected as to action taken or omitted in good faith in
reliance on such advice. The Issuer may rely conclusively on any communication or other document
furnished to it hereunder and reasonably believed by it to be genuine. The Issuer shall not be liable
for any action (a) taken by it in good faith and reasonably believed by it to be within its discretion or
powers hereunder, or (b) in good faith omitted to be taken by it because such action was reasonably
believed to be beyond its discretion or powers hereundéc) taken by it pursuant to any direction
or instruction by which it is governed hereunder, or (d) omitted to be taken by it by reason of the lack
of any direction or instruction required hereby for such action; nor shall it be responsible for the
consequences of any error of judgment reasonably made by it. The Issuer shall in no event be liable
for the application or misapplication of funds or for other acts or defaults by any person, except its
own officers and employees. When any payment or consent or other action by it is called for hereby,
it may defer such action pending receipt of such evidence (if any) as it may require in support
thereof. The Issuer shall not be required to take any remedial action (other than the giving of notice)
unless indemnity in a form acceptable to the Issuer is furnished for any expense or liability to be
incurred in connection with such remedial action, other than liability for failure to meet the standards
set forth in this Section. The Issuer shall be entitled to reimbursement from the Owner for its
expenses reasonably incurred or advances reasonably made, with interest at the rate at which interest
accrues from time to time on the Bond, in the exercise of its rights or the performance of its
obligations hereunder, to the extent that it acts without previously obtaining indemnity. No
permissive right or power to act which the Issuer may have shall be construed as a requirement to
act; and no delay in the exercise of a right or power shall affect its subsequent exercise of the right or
power. The Owner has indemnified the Issuer against certain acts and events as set forth in Sections
9.5, 9.6, 11.37, 11.38, 11.41, 11.44 and 15.1 of the Loan Agreement and Section 9 of the Regulatory
Agreement. Such indemnities shall survive payinoéthe Bond and discharge of the Indenture.
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Anything in this Indenture to the contrary notwithstanding, it is expressly understood by the
parties to this Indenture that (a) the Issuer and the Trustee may rely exclusively on the truth and
accuracy of any certificate, opinion, notice or other instrument furnished to the Issuer or the Trustee
or the Bondowner Representative as to the existenasyofact or state of affairs, (b) the Issuer shall
not be under any obligation under this Indenture to perform any record keeping or to provide any
legal services, it being understood that such services shall be performed or caused to be performed by
the Trustee or by the Bondowner Representatives(@nibne of the provisions of this Indenture
shall require the Issuer or the Trustee to expend or risk its own funds or otherwise to incur financial
liability in the performance of any of its duties or in the exercise of any of its rights or powers under
this Indenture, unless it shall first have been adequately indemnified to its satisfaction against any
costs, expenses and liability which it may incur as a result of taking such action.

Section 6.13. Exempt from Individual Liability. No covenant, condition or agreement
contained herein shall be deemed to be a covenant, agreement or obligation of any present or future
commissioner, supervisor, officer, director, emplopeeagent of the Issuer or the Trustee in his
individual capacity, and neither the officers, diresfoemployees or agents of the Issuer or the
Trustee executing the Bond or this Indenture shall be liable personally on the Bond or under this
Indenture or be subject to any personal liabitityaccountability by reason of the issuance of the
Bond or the execution of this Indenture.

Section 6.14. Limitation of Liability of Issuer and Its Officers, Employees and Agents
No recourse under or upon any obligation, covenant, warranty or agreement contained in this
Indenture or in the Bond, or under any judgment obtained against the Issuer, or the enforcement of
any assessment, or any legal or equitable proecgediy virtue of any constitution or statute or
otherwise, or under any circumstances under or intkgre of this Indenture, shall be had against
the commissioners, supervisors, officers, agents pitames of the Issuer, as such, past, present or
future of the Issuer, either directly or through the Issuer or otherwise, for the payment for or to the
Issuer or any receiver of the Issuer, or for or to the owner of the Bond, or otherwise, of any sum that
may be due and unpaid by the Issuer or its governing body upon the Bond. Any and all personal
liability of every nature whether at common law or in equity or by statute or by constitution or
otherwise of the Issuer's commissioners, supersisofficer, agent or employee, as such, past,
present or future of the Issuer by reason of angomission on his or her part or otherwise, for the
payment for or to the owner of the Bond or otherwise of any sum that may remain due and unpaid
upon the Bond secured by this Indenture or any of them is, by the acceptance of the Bond, expressly
waived and released as a condition of and in consideration for the execution of this Indenture and the
issuance of the Bond. Anything in this Indenture to the contrary notwithstanding, it is expressly
understood by the parties to this Indenture thath@ Issuer may rely exclusively on the truth and
accuracy of any certificate, opinion, notice or otherument furnished to the Issuer by the Trustee,
Owner, Bondowner Representative or any Bondhotdeto the existence of any fact or state of
affairs, (b) the Issuer shall not be under any obligation under this Indenture to perform any
recordkeeping or to provide any legal services, it being understood that such services shall be
performed or caused to be performed by the Trustee, the Bondowner Representative or by any
Bondholder and (c) none of the provisions of this Indenture shall require the Issuer to expend or risk
its own funds or otherwise to incur financial liabilitythe performance of any of its duties or in the
exercise of any of its rights or powers under this Indenture, unless it shall first have been adequately
indemnified to its satisfaction against any costpeases and liability which it may incur as a result
of taking such action. No recourse for the payment of any part of the principal of, premium, if any,
or interest on the Bond or for the satisfaction of any liability arising from, founded upon or existing
by reason of the issuance, purchase or ownership of any Bond shall be had against the
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commissioners, supervisors, any officer, member, agent or employee of the Issuer, as such, all such
liability being expressly released and waived asralition of and as a part of the consideration for

the execution of this Indenture and the issuance of the Bond. No covenant, stipulation, obligation or
agreement of the Issuer contained in this Indenture shall be deemed to be a covenant, stipulation,
obligation or agreement of any present or future commissioner, supervisor, member, officer, agent or
employee of the Issuer in other than that person’s official capacity. No commissioner, supervisor,
member, officer, agent or employee of the Issuer shall be individually or personally liable for the
payment of the principal or redemption price of or interest on the Bond or be subject to any personal
liability or accountability by reason of the issuance of the Bond.

ARTICLE VI
DEFAULT

Section 7.01. Events of Default; Acceleration; Waiver of DefaultEach of the following
events shall constitute an “Event of Default” hereunder (subject to the final paragraph of this
Article VII):

€)) failure to pay interest on the Bond when due;

(b) failure to pay the principal of the Bond on the date fixed for payment thereof,
whether upon the maturity thereof or pursuant to Section 4.01 hereof; and

(c) failure by the Issuer or the Owner to perform or observe any other of the
covenants, agreements or conditions on its part in this Indenture or in the Bond contained,
and the continuation of such failure for a period of thirty (30) days after written notice
thereof, specifying such default and requiring the same to be remedied, shall have been given
to the Issuer, the Owner and the Trustee by the Bondowner Representative.

No default specified in (c) above shall constitute an Event of Default unless the Issuer or the
Owner shall have failed to correct such default within the applicable period; provided, however, that
if the default shall be such that it cannot be corrected within such period, it shall not constitute an
Event of Default if corrective action is instituteg the Issuer or the Owner within the applicable
period and diligently pursued until the default is corrected; and provided, further, that the time
elapsed until completion of corrective action shall not exceed sixty (60) days without the consent of
the Bondowner Representative, which consent shall not be unreasonably withheld. With regard to
any alleged default concerning which notice is given to the Owner under the provisions of (c) above,
the Issuer hereby grants the Owner full authority for the account of the Issuer to perform any
covenant or obligation the non-performance of whicallsged in said notice to constitute a default
in the name and stead of the Issuer with fullv@oto do any and all things and acts to the same
extent that the Issuer could do and perform aieh $hings and acts and with power of substitution.

Following the occurrence of an Event of Default, the Bondowner Representative may, (i) by
notice in writing to the Trustee, the Issuer and the Owner, declare the principal of the Bond then
Outstanding, and the interest accrued thereon, ttubend payable immediately, and upon any such
declaration the same shall become and shall be immediately due and payable, anything in this
Indenture or in the Bond contained to the contrary notwithstanding, and/or (ii) pursue such other
remedies as are permitted under applicable lawpon any such declaration of acceleration, the
Trustee, at the direction of the Bondowner Representative, shall fix a date for payment of the Bond.
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The preceding paragraph, however, is subject to the condition that if, at any time after the
principal of the Bond shall have been so declared due and payable, and before any judgment or
decree for the payment of the moneys due shall have been obtained or entered as hereinafter
provided, there shall have been deposited with the Trustee a sum sufficient to pay all the principal of
the Bond matured or required to be redeemed prior to such declaration and all matured installments
of interest (if any) upon the Bond, with interest on such overdue installments of principal and
prepayment premium, to the extent applicable, thedreasonable fees and expenses of the Trustee,
its agents and counsel, and any and all other defaults actually known to a Responsible Officer of the
Trustee (other than in the payment of principahiod interest on the Bond due and payable solely by
reason of such declaration) shall have been made good or cured to the satisfaction of the Trustee or
provision deemed by the Bondowner Representative to be adequate shall have been made therefor,
then the Bondowner Representative, by written notice to the Issuer and the Trustee, may, on behalf of
the holder of the Bond, rescind and annul such declaration and its consequences and waive such
default; but no such rescission, annulment or wastxal extend to or shall affect any subsequent
default in obligations due the Issuer pursuanbrtainder the Unassigned Issuer’s Rights, or shall
impair or exhaust any right or power consequent thereon.

Notwithstanding the foregoing, or anything else to the contrary herein, no default by the
Owner under the Loan Agreement shall constituteeaent of default with respect to the Bond
(including, without limitation, a failure to make any payment due with respect to the Bond as a
consequence of the Owner’s failure to make any payment due under the Loan Agreement). The
Issuer’s, Trustee’s, Owners’ and Bondowner Representative’s remedies with respect to a default
under the Loan Documents shall be as set forth under the Loan Documents. Notwithstanding the
foregoing, the Bondowner Representative may, upon the acceleration of the Owner’'s obligations
under the Loan Documents, direct the Trustee to accelerate the maturity of the Bond and apply any
funds available hereunder for such purpose as provided herein (after paying the fees and expenses of
the Trustee and the Issuer). Any Bond remaining outstanding shall be deemed paid upon transfer, to
or at the direction of the Bondowner Representative, of the Loan Documents and all security therefor
free and clear of the lien of this Indenture.

Section 7.02. Institution of Legal Poceedings by Bondowner Representativelf one or
more of the Events of Default shall occur, the Bondowner Representative in its discretion may
proceed to protect or enforce its rights or the ggiftthe holder of Bond under the Act or under this
Indenture, the Note and/or the Loan Agreement, by a suit in equity or action at law, either for the
specific performance of any covenant or agreement contained herein or therein, or in aid of the
execution of any power herein or therein granted, or by mandamus or other appropriate proceeding
for the enforcement of any other legal or equitable remedy as the Bondowner Representative shall
deem most effectual in support of any of its rights or duties hereunder.

Section 7.03. Application of Moneys Collected by Bondowner RepresentativeAny
moneys collected by the Bondowner Representative and the Trustee pursuant to Section 7.02 shall be
deposited with the Trustee and applied in the order following, at the date or dates fixed by the
Bondowner Representative with written notice to the Trustee and, in the case of distribution of such
moneys on account of principal (or premium, if any) or interest, upon presentation of the Bond and
stamping thereon the payment, if only partially paid, and upon surrender thereof, if fully paid:

First For payment of the amount of any Issuer’'s Ongoing Fee, all amounts

otherwise due to the Issuer and all amounts due to the Bondowner Representative, to the
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Trustee under Section 8.06 and to any Rebate Analyst fee then due and payable under the
bond documents.

Second For deposit in the Bond Fund to be applied to payment of the
principal of the Bond then due and unpaid and interest thereon with application as between
principal and interest as the Bondowner Representative shall determine in its sole discretion;
and if there is more than one Bondownmtably to such Bondowners entitled thereto
without discrimination or preference.

Third: For payment of all other amounts due from the Owner to any person
hereunder or under the Loan Agreement, the Note or the other Loan Documents.

Fourth To the Owner.

Section 7.04. Effect of Delay or Omission to Pursue RemedyNo delay or omission of
the Trustee, Bondowner Representative or of any holder of the Bond to exercise any right or power
arising from any default shall impair any such right or power or shall be construed to be a waiver of
any such default or acquiescence therein, and every power and remedy given by this Article VII to
the Trustee, Bondowner Representative or to the holder of the Bond may be exercised from time to
time and as often as shall be deemed by the Bondowner Representative expedient. In case the
Bondowner Representative shall have proceeded to enforce any right under this Indenture, and such
proceedings shall have been discontinued or abandoned because of waiver or for any other reason, or
shall have been determined adversely to the Bondowner Representative, then and in every such case
the Issuer, the Trustee, the Bondowner Representative and the holder of the Bond, severally and
respectively, shall be restored to their formeritpmss and rights hereunder in respect to the trust
estate; and all remedies, rights and powers efighuer, the Trustee, the Bondowner Representative
and the holder of the Bond shall continugramigh no such proceedings had been taken.

Section 7.05. Remedies CumulativeNo remedy herein conferred upon or reserved to the
Trustee, Bondowner Representative or to any holder of the Bond hereunder is intended to be
exclusive of any other remedy, but each and every such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or now or hereafter existing at law or in equity.

Section 7.06. Covenant to Pay Bond in Event of DefaulfThe Issuer covenants that, upon
the happening of any Event of Default, the Issuer will pay to the Trustee upon demand, but only out
of Revenues and subiject to all the limitations on liability of the Issuer set forth herein, for the benefit
of the holder of the Bond, the whole amount then due and payable thereon (by declaration or
otherwise) for interest or for principal, or both, as the case may be, and all other sums which may be
due hereunder or secured hereby, including reasonable compensation to the Trustee, the Bondowner
Representative, their agents and counsel, ancegpgnses or liabilities incurred by the Trustee or
Bondowner Representative hereunder. In case the Issuer shall fail to pay the same forthwith upon
such demand, the Trustee, at the direction of the Bondowner Representative, as trustee of an express
trust, and upon being indemnified by the Bondholdatsi@atisfaction, shall be entitled to institute
proceedings at law or in equity in any courtcoimpetent jurisdiction to recover judgment for the
whole amount due and unpaid, together with castsraasonable attorneys’ fees, subject, however,
to the condition that such judgment, if any, shall be limited to, and payable solely out of Revenues
and any other assets pledged, transferred or assigned to the Trustee under Section 5.04 as herein
provided and not otherwise. The Bondowner Representative shall be entitled to recover such
judgment as aforesaid, either before or after or during the pendency of any proceedings for the
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enforcement of this Indenture, and the right of the Bondowner Representative to recover such
judgment shall not be affected by the exercise of any other right, power or remedy for the
enforcement of the provisions of this Indenture.

Section 7.07. Bondowner Representative Appointed Agent for Bondholder The
Bondowner Representative is hereby appointed the agent of the holder of the Bond Outstanding
hereunder for the purpose of filing any claims relating to the Bond.

Section 7.08. Power of Bondowner Representative to Control Proceedings
Notwithstanding any other provision of this Im#iere, the Bondowner Representative shall have
exclusive control of the remedies set forth herein upon an Event of Default. In the event that the
Bondowner Representative, upon the happening of an Event of Default, shall have taken any action,
by judicial proceedings or otherwise, pursuantdaluties hereunder, it shall have full power, in the
exercise of its sole discretion for the best interests of the holders of the Bond, with respect to the
continuance, discontinuance, withdrawal, compeansettlement or other disposal of such action.

Section 7.09. Limitation on Bondholders’ Right to Sue No holder of any Bond issued
hereunder shall have the right to institute any swition or proceeding at law or in equity, for any
remedy under or upon this Indenture, except through the actions of the Bondowner Representative.
However, the right of the holder of the Bond to receive payment of the principal of (and premium, if
any) and interest on such Bond out of Revenues, as herein and therein provided, on and after the
respective due dates expressed in such Bond shall not be impaired or affected without the consent of
such holder, notwithstanding the foregoing provisions of this Section or any other provision of this
Indenture.

Section 7.10. Limitation of Liability to Revenues Notwithstanding anything in this
Indenture contained, the Issuer shall not be required to advance any moneys derived from the
proceeds of taxes collected by the Issuer, byStla¢e of California or by any political subdivision
thereof or from any source of income of any of the foregoing other than the Revenues for any of the
purposes mentioned in this Indenture, whether for the payment of the principal of or interest on the
Bond or for any other purpose of this Indenture. The Bond is a limited obligation of the Issuer, and
is payable from and secured by the Revenues only.

ARTICLE VI
THE TRUSTEE AND AGENTS

Section 8.01. Duties, Immunits and Liabilities of Trustee In consideration of the
recitals hereinabove set forth and for other valuable consideration, the Issuer hereby agrees to employ
the Trustee (at the expense of the Owner) to receive, hold, invest and disburse the moneys received
pursuant to the Loan Agreement for credit to the various funds and accounts established by this
Indenture; to execute, deliver and transfer the Bond; and to apply and disburse the payments received
from the Owner pursuant to the Loan Agreement to the Owner of Bond; and to perform certain other
functions; all as herein provided and subject t® tirms and conditions of this Indenture. The
Trustee shall perform such duties and only such duties as are specifically set forth in this Indenture
and no additional covenants or duties of the Trustee shall be implied in this Indenture. The Trustee is
authorized and directed to enter into the Loan Documents to which it is a party, solely in its capacity
as Trustee.
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No provision of this Indenture shall be constil to relieve the Trustee from liability for its
own negligent action or its own negligent failure to act, except that:

(@) The duties and obligations of the Trustee shall be determined solely by the
express provisions of this Indenture,etilrustee shall not be liable except for the
performance of such duties and obligations as are specifically set forth in this Indenture, and
no implied covenants or obligations shall be ragdd this Indenture against the Trustee; and
in the absence of bad faith on the part of the Trustee, the Trustee may conclusively rely, as to
the truth of the statements and the correstnaf the opinions expressed therein, upon any
certificate or opinion furnished to the Trustee conforming to the requirements of this
Indenture;

(b) At all times (1) the Trustee shall not be liable for any act or omission unless
the Trustee or its agent was negligent mgaged in willful misconduct; and (2) the Trustee
shall not be liable with respect to any action taken or omitted to be taken by it in good faith in
accordance with the direction of the Issuer, accompanied by an opinion of Bond Counsel as
provided herein, or in accordance with thesditons of the Bondowner Representative or in
accordance with the directions of the holder of the Bond relating to the time, method and
place of conducting any proceeding for any remedy available to the Trustee, or exercising
any trust or power conferred upon the Trustee under this Indenture;

(c) The Trustee shall not be required to take notice or be deemed to have notice
of (i) any default hereunder or under the Loan Agreement, except defaults under
Section 7.01(a) or (b) hereof, unless a Respon€iffleer of the Trustee shall be specifically
notified in writing of such default by the Issuer, the Bondowner Representative or the owner
of the Bond, or (ii) any default under the Regulatory Agreement unless a Responsible Officer
of the Trustee shall be specifically notified in writing of such default by the Issuer;

(d) Before taking any action under the Regulatory Agreement, Article VII hereof
or this Section at the request or direction of the Bondholders or the Bondowner
Representative, the Trustee may require that a satisfactory indemnity bond be furnished by
the Bondholder, for the reimbursement of all expenses to which it may be put and to protect it
against all liability, except liability which is adjudicated to have resulted from its negligence
or willful misconduct in connection with any action so taken;

(e) Upon any application or request by the Issuer or the Bondowner
Representative to the Trustee to take any action under any provision of this Indenture or the
Regulatory Agreement, the Issuer or Bondowner Representative, as applicable, shall furnish
to the Trustee a certificate stating that all abods precedent, if any, provided for in this
Indenture relating to the proposed action have been complied with, and an Opinion of
Counsel stating that in the opinion of such counsel all such conditions precedent, if any, have
been complied with, except that in the case gfsarch application or request as to which the
furnishing of such documents is specifically required by any provision of this Indenture
relating to such particular application or request, no additional certificate or opinion need be
furnished,;

() The Trustee may execute any of the powers hereunder or perform any duties
hereunder either directly or through agents or attorneys;
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(9) Neither the Issuer nor the Owner shall be deemed to be agents of the Trustee
for any purpose, and the Trustee shall not be liable for any noncompliance of any of them in
connection with their respective duties hereunder or in connection with the transactions
contemplated hereby;

(h) The Trustee shall be entitled to rely upon telephonic notice for all purposes
whatsoever so long as the Trustee reasonably believes such telephonic notice has been given
by a person authorized to give such notice;

0] The immunities extended to the Trustee also extend to its directors, officers
and employees;

0) Under no circumstances shall the Trustee be liable in its individual capacity
for the obligations evidenced by the Bond, it being the sole obligation of the Trustee to
administer, for the benefit of the Bondholder, the various funds and accounts established
hereunder;

(K) No permissive power, right or remedy conferred upon the Trustee hereunder
shall be construed to impose a duty to exercise such power, right or remedy;

0] The Trustee shall not be liable for any action taken or not taken by it in
accordance with the direction of the holder of the Bond or the Bondowner Representative
related to the exercise of any right, power or remedy available to the Trustee;

(m)  The Trustee shall have no duty to review any financial statements or budgets
filed with it by the Owner under the Loan Agreement;

(n) The Trustee acknowledges that Owner has an obligation to pay certain fees to
the Issuer pursuant to Section 7 of the Regulatory Agreement. The Trustee further
acknowledges that in order to preserve the tax-exempt status of the Bond, the Owner must
comply with requirements for rebate of excess investment earnings to the federal government
to the extent applicable. The Trustee agteasse commercially reasonable efforts to send
the Owner a notification or reminder of: (1) its payment obligations under said Section 7(n)
of the Regulatory Agreement, commencing with the first monthly payment date following the
Closing Date, and ending on the earlier of the date on which the Bond is paid or redeemed in
full; and (2) the Owner’s obligation to make pagmis to the Rebate Fund as provided herein;
and

(0) The Trustee shall not be considered in breach of or in default in its
obligations hereunder or progress in respect thereto in the event of enforced delay
(“unavoidable delay”) in the performance of such obligations due to unforeseeable causes
beyond its control and without its fault or negligence, including, but not limited to, Acts of
God or of the public enemy or terrorists, acts of a government, acts of the other party, fires,
floods, epidemics, quarantine restrictions, sgjkeecight embargoes, earthquakes, explosion,
mob violence, riot, inability to procure ormgral sabotage or rationing of labor, equipment,
facilities, sources of energy, material or supplies in the open market, litigation or arbitration
involving a party or others relating to zoning or other governmental action or inaction
pertaining to the project, malicious mischief, condemnation, and unusually severe weather or
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delays of suppliers or subcontractors due to such causes or any similar event and/or
occurrences beyond the control of the Trustee.

None of the provisions contained in this Indenture shall require the Trustee to expend or risk
its own funds or otherwise incur individual financial liability in the performance of any of its duties
as Trustee or in the exercise of any of its sght powers as Trustee. Whether or not therein
expressly so provided, every provision of thwslenture, the Loan Agreement, the Regulatory
Agreement or any other document relating to the conduct, powers or duties of, or affecting the
liability of, or affording protection to, the Trustee shall be subject to the provisions of this
Article VIII.

Section 8.02. Right of Trustee to Rely Upon Documents, Etc Except as otherwise
provided in Section 8.01:

€)) The Trustee may rely and shall be protected in acting or refraining from
acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request,
consent, order, facsimile transmission, electronic mail, demand, direction, election,
requisition, bond or other paper or document reasonably believed by it to be genuine and to
have been signed and presented by the proper party or parties;

(b) Any consent, demand, direction, election, notice, order or request of the
Issuer mentioned herein shall be sufficiently evidenced by a Written Consent, Written
Demand, Written Direction, Written Election, Written Notice, Written Order or Written
Request of the Issuer, and any resolution of the Issuer may be evidenced to the Trustee by a
Certified Resolution;

(c) The Trustee may consult with counsel (who may be counsel for the Issuer,
counsel for the Trustee or Bond Counsel) and the opinion of such counsel shall be full and
complete authorization and protection in respect of any action taken or suffered by it
hereunder in good faith and in accordance with the opinion of such counsel,

(d) Whenever in the administration of this Indenture the Trustee shall deem it
necessary or desirable that a matter be proved or established prior to taking or suffering any
action hereunder, such matter (unless other evidence in respect thereof be herein specifically
prescribed) may, in the absence of negligence or bad faith on the part of the Trustee, be
deemed to be conclusively proved and established by a Certificate of the Issuer or a
certificate of the Bondowner Representative; and such Certificate of the Issuer or a certificate
of the Bondowner Representative shall, in the absence of negligence or bad faith on the part
of the Trustee, be full warrant to the Trustee for any action taken or suffered by it under the
provisions of this Indenture upon the faith thereof;

(e) The Trustee shall not be bound to make any investigation into the facts or
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, bond, debenture or other paper or document, but the
Trustee, in its discretion, may make such further inquiry or investigation into such facts or
matters as it may see fit; and

) The Trustee agrees to accept andugn facsimile transmission of written
instructions and/or directions pursuant to this Indenture provided, however, that:
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(a) subsequent to such facsimile transmissibnvritten instructions and/or directions the
Trustee shall forthwith receive the originally executed instructions and/or directions, (b) such
originally executed instructions and/or directions shall be signed by a person as may be
designated and authorized to sign for the party signing such instructions and/or directions,
and (c) the Trustee shall have received a current incumbency certificate containing the
specimen signature of such designated person.

Section 8.03. Trustee Not Responsible for RecitalsThe recitals contained herein and in
the Bond shall be taken as the statements of the Issuer, and the Trustee assumes no responsibility for
the correctness of the same or for the correctness of the recitals in the Loan Agreement or the
Regulatory Agreement. The Trustee shall have no responsibility with respect to any information,
statement or recital in any offering memorandum or other disclosure material prepared or distributed
with respect to the Bond. The Trustee makes poesentations as to the value or condition of any
assets pledged or assigned as security for the Borak to the right, title or interest of the Issuer
therein, or as to the security provided therebpythis Indenture, the Loan Agreement or the Deed
of Trust, or as to the compliancé the Project with the Act, or as to the tax-exempt status of the
Bond, or as to the technical or financial feasibilitytloé Project, or as to the validity or sufficiency
of this Indenture as an instrument of the Issueofdhe Bond as an obligation of the Issuer. The
Trustee shall not be accountable for the use or application by the Issuer of the Bond authenticated or
delivered hereunder or of the use or application of the proceeds of such Bond by the Issuer or the
Owner or their agents.

Section 8.04. Intervention by Trustee The Trustee may intervene on behalf of the owners
of the Bond in any judicial proceeding to which the Issuer or Bondowner Representative is a party
and which, in the opinion of the Trustee and its counsel, has a substantial bearing on the interests of
owner of the Bond and, subject to the provisions of Section 8.01(d), shall do so if requested in
writing by the owner of the Bond or the Bondowner Representative.

Section 8.05. Moneys Received by Trustee to be Held in Trusfll moneys received by
the Trustee shall, until used or applied as hgveiwided, be held in trust for the purposes for which
they were received, but need not be segregated from other funds except to the extent required by law
or as otherwise provided herein. The Trustee shall be under no liability for interest on any moneys
received by it hereunder except such as it may agree with the Issuer to pay thereon.

Section 8.06.Compensation and Indemnification of  Trustee, = Bondowner
Representative and Agents.

(@) The Bondowner Representative and thasiee shall be entitled to receive
compensation from the Owner for their services as Bondowner Representative and Trustee,
respectively, as provided in Section 3.3(h) of the Loan Agreement, and shall be indemnified
by the Owner as provided in Sections 11.38 and 15.1 of the Loan Agreement. The
Bondowner Representative and the Trustee each acknowledges and agrees that, unless
otherwise agreed to in writing by the Issuer, the Issuer shall not be responsible for the fees
and expenses of the Bondowner Representative and the Trustee, and is providing no
indemnification to the Bondowner Representative and the Trustee.

(b) If any property, other than cash, shall at any time be held by the Bondowner

Representative or the Trustee subject to this Indenture, or any supplemental indenture, as
security for the Bond, the Bondowner Represardgaor the Trustee, if and to the extent

4849-5701-9147.3 32



authorized by a receivership, bankruptcy or other court of competent jurisdiction or by the
instrument subjecting such property to the provisions of this Indenture as such security for
the Bond, shall be entitled to but not obligated to make advances for the purpose of
preserving such property or of discharging tax liens or other prior liens or encumbrances
thereon. The rights of the Bondowner Representative and the Trustee to compensation for
services and to payment or reimbursement for expenses, disbursements, liabilities and
advances shall have and each of the Bondowner Representative and Trustee is hereby granted
a lien and a security interest prior to the Bond in respect of all property and funds held or
collected by the Bondowner Representative or the Trustee as such, except funds held in trust
by the Bondowner Representative or the Trustee for the benefit of the holders of a particular
principal amount of the Bond, which amounts shall be held solely for the benefit of the
Bondholder and used only for the payment of principal of and premium, if any, and interest
on the Bond. The Bondowner Representative’s and the Trustee’'s rights to immunities,
indemnities and protection from liability hereunder and their rights to payment of their fees
and expenses shall survive such Bondowner Representative’s and the Trustee’s resignation or
removal and final payment of the Bond.

Section 8.07. Qualifications of Trustee.There shall at all times be a trustee hereunder,
which shall be a corporation, banking associatiotnust company, in each case having trust powers,
doing business and having a corporate trust office in California and shall

(@) either (i) have a combined capital and surplus of at least $50,000,000 and be
subject to supervision or examination by federastate authority or (ii) be a wholly-owned
subsidiary of a bank, trust company or bank holding company meeting on an aggregate basis
the tests set out in clause (i) and

(b) be able to comply with the terms and conditions of this Indenture, including,
without limitation, Section 8.10 through 8.13 hereof, and to comply with the terms of the
Loan Agreement applicable thereto.

If such corporation, banking association, aistrcompany publishes reports of conditions at
least annually, pursuant to law or to the requirements of any supervising or examining authority
above referred to, then for the purposes of this Section the combined capital and surplus of such
corporation, banking association or trust company shall be deemed to be its combined capital and
surplus as set forth in its most recent report of tmmdso published. In case at any time the Trustee
shall cease to be eligible in accordance with tlwripions of this Section, the Trustee shall resign
immediately in the manner and with the effect specified in Section 8.08(b) below.

Section 8.08.Removal, Resignation and Appointment of Successor Trustee.

€)) Removal of Trustee The Issuer may remove the Trustee at any time unless

an Event of Default occurs and is then continuing, and shall remove the Trustee if at any time
requested to do so by an instrument or concurrent instruments in writing signed by the holder
of the Bond (or its attorney duly authorized in writing) or the Bondowner Representative or
if at any time the Trustee shall cease to ligglde in accordance with Section 8.07 hereof, or
shall become incapable of acting, or shall be adjudged bankrupt or insolvent, or a receiver of
the Trustee or its property shall be appointed, or any public officer shall take control or
charge of the Trustee or of its property or any substantial portion thereof or affairs for the
purpose of rehabilitation, conservation or liquidation, in each case by giving written notice of
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such removal to the Trustee and thereupon the Owner shall appoint a successor Trustee by an
instrument in writing. Any successor Trustee appointed by the Owner under Section 8.08 of
this Indenture shall be subject to the approval of the Bondowner Representative and the
Issuer, which approval shall not unreasonably be withheld or delayed.

(b) Resignation of Trustee The Trustee may at any time resign by giving
written notice of such resignation by first class mail, postage prepaid, to the Issuer and to the
Bondholder. Upon receiving such notice of resignation, the Issuer shall appoint a successor
Trustee by an instrument in writing. The Issuer shall give written notice of successor Trustee
appointment to the Bondowner Representative and the Owner. The Trustee shall not be
relieved of its duties until such successor Trustee has accepted appointment.

(c) Appointment of Successor Trustee Any removal or resignation of the
Trustee and appointment of a successor Trustee shall become effective upon the acceptance
of appointment of the successor Truste@yvyled, however, that under any circumstances
the successor Trustee shall be qualified as provided in subsection (a) of this Section. If no
gualified successor Trustee shall have been appointed and have accepted appointment within
45 days following giving notice of removal or notice of resignation as aforesaid, the
resigning Trustee or the Bondholder may at the expense of the Owner petition any court of
competent jurisdiction for the appointment of a successor Trustee, and such court may
thereupon, after such notice (if any) as it may deem proper, appoint such successor Trustee.
Any successor Trustee appointed under this Indenture shall signify its acceptance of such
appointment by executing and delivering to the Issuer and its predecessor Trustee a written
acceptance thereof, and to the predecessor Trustee an instrument indemnifying the
predecessor Trustee for any costs or clammsing during the time the successor Trustee
serves as Trustee hereunder, and such succésssiee, without any further act, deed or
conveyance, shall become vested with all the moneys, estates, properties, rights, powers,
trusts, duties and obligations of such predece$sastee, with like effect as if originally
named Trustee herein; but, nevertheless at the written request of the Issuer or the request of
the successor Trustee, such predecessor Trustee shall execute and deliver any and all
instruments of conveyance, including a quitclaim deed, and further assurance and do such
other things as may reasonably be required for more fully and certainly vesting in and
confirming to such successor Trustee all thghtri title and interest of such predecessor
Trustee in and to any property held by it under this Indenture and shall pay over, transfer,
assign and deliver to the successor Trustee any money or other property subject to the trust
and conditions herein set forth. Upon request of the successor Trustee, the Issuer shall
execute and deliver any and all instruments as may be reasonably required for more fully and
certainly vesting in and confirming to such successor Trustee moneys, estates, properties,
rights, powers, trusts, duties and obligations. Upon acceptance of appointment by a
successor Trustee as provided in this subsection, the Issuer shall mail or cause the successor
Trustee to mail, by first class mail, postage prepaid, a notice of the succession of such
Trustee to the trusts hereunder to the Bondholder at the address shown on the registration
books. If the Issuer fails to mail such notiighin 15 days after acceptance of appointment
by the successor Trustee, the successor Trustee shall cause such notice to be mailed at the
expense of the Issuer.

Section 8.09. Merger or Consolidation of Trustee Any corporation or association into

which the Trustee may be merged or with which it may be consolidated, or any corporation or
association resulting from any merger or consolidation to which the Trustee shall be a party, or any
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corporation or association succeeding to the corporate trust business of the Trustee, shall be the
successor of the Trustee hereunder without the execution or filing of any paper or any further act on
the part of any of the parties hereto, anything herein to the contrary notwithstanding, provided that
such successor Trustee shall be eligible under the provisions of the first sentence of Section 8.07.

Section 8.10. Compliance with Laws Trustee shall keep itself fully informed of the
Issuer's policies and procedures, all CountylLos Angeles and City of San Fernando codes,
ordinances and regulations and of all state, and federal laws in any manner affecting the performance
of this Indenture, and must at all times compWth such local policies, procedures, codes,
ordinances, and regulations and all applicable laws as they may be amended from time to time.

Section 8.11. Compliance with Americans with Disabilities Act The Trustee shall be in
full compliance with all federal and state laws, including those of the Americans with Disabilities
Act, 42 U.S.C. 12101 et seq., and its implenrentiegulations and the American Disabilities Act
Amendments Act (ADAAA) Pub. L. 110-325 and all subsequent amendments (the “ADA”). Under
the ADA, the Trustee shall provide for reasoeatcommodations to allow qualified individuals
access to and patrticipation in their programs, sesvand activities in accordance with the ADA. In
addition, the Trustee shall not discriminate against individuals with disabilities nor against persons
due to their relationship or association with a peraith a disability. Any subcontract entered into
by the Trustee, relating to this Indenture, to the extent allowed hereunder, shall be subject to the
provisions of this paragraph.

Section 8.12. Proprietary or Confidential Information of the Issuer Trustee understands
and agrees that, in the performance of the workeorices under this Indenture or in contemplation
thereof, Trustee may have access to private or confidential information which may be owned or
controlled by the Issuer and that such information may contain proprietary or confidential details, the
disclosure of which to third parties may bem#ming to the Issuer. Trustee agrees that all
information disclosed by the Issuer to Trustee shall be held in confidence and used only in
performance of the Indenture. Trustee shall exercise the same standard of care to protect such
information as a reasonably prudent contractor would use to protect its own proprietary data.

Section 8.13. Audit and Inspection of Records Trustee agrees to maintain and make
available to the Issuer, during regular busiress's, accurate books and accounting records relating
to its work under this Indenture. Trustee will pérthe Issuer to audit, examine and make excerpts
and transcripts from such books and records, and to make audits of all invoices, materials, payrolls,
records or personnel and other data related to all other matters covered by this Indenture, whether
funded in whole or in part under this Indenture. Trustee shall maintain such data and records in an
accessible location and condition for a period oflass than five years after final payment under
this Indenture or until after final audit has been resolved, whichever is later. The State of California
or any federal agency having an interest in tHgesi matter of this Indenture shall have the same
rights conferred upon the Issuer by this Section.

Section 8.14. Paying Agents The Trustee, with the written approval of the Issuer and the
Bondowner Representative, may appoint and at all times have one or more paying agents in such
place or places as the Trustee may designate, for the payment of the principal of, and the interest (and
premium, if any) on, the Bond. It shall be the duty of the Trustee to make such arrangements with
any such paying agent as may be necessary and feasible to assure, to the extent of the moneys held
by the Trustee for such payment, the availabilityuoids for the prompt payment of the principal of
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and interest and premium, if any, on the Bond presented at either place of payment. The paying
agent initially appointed hereunder is the Trustee.

ARTICLE IX

MODIFICATION OF INDENTURE

Section 9.01. Modification of Indenture The Issuer and the Trustee, with the prior written
consent of the Bondowner Representative, may from time to time and at any time enter into an
indenture or indentures supplemental hereto for the purpose of adding any provisions to or changing
in any manner or eliminating any of the provisions of this Indenture or of any supplemental
indenture. The Bondowner Representative may, sbitlects, direct the Trustee to join with the
Issuer in the execution of such supplemental indenture, unless such supplemental indenture affects
the rights or obligations of the Owner or any general partner or limited partner of the Owner
hereunder or under the Loan Agreement or any other document, in which case the Issuer, Trustee and
Bondowner Representative may enter into such supplemental indenture only if the Bondowner
Representative has received the Owner’s, or suchr@greetner’s or limited partner’s, as applicable,
written consent thereto.

Promptly after the execution by the Issuer, the Trustee and the Bondowner Representative of
any supplemental indenture pursuant to the provisions of this Section, if the Bondowner
Representative is not the sole owner of B®end then Outstanding, the Trustee shall give
Bondholders, by first class mail, a notice setting forth in general terms the substance of such
supplemental indenture. Any failure of the Trustee to give such notice, or any defect therein, shall
not, however, in any way impair or affect the validity of any such supplemental indenture.

Section 9.02. Effect of Supplemental Indenture Upon the execution of any supplemental
indenture pursuant to the provisions of this Article 1X, this Indenture shall be deemed to be modified
and amended in accordance therewith, and the respective rights, duties and obligations under this
Indenture of the Issuer, the Trustee, the Bondowner Representative and the holder of the Bond shall
thereafter be determined, exercised and enforced hereunder subject in all respects to such
modifications and amendments, and all the temasanditions of any such supplemental indenture
shall be part of the terms and conditions of this Indenture for any and all purposes.

Section 9.03. Opinion of Counsel as to Supplemental Indenture Subject to the
provisions of Section 8.01, the Trustee and Bwndowner Representative shall be entitled to
receive, and shall be fully protected in relyingonpan Opinion of Counsel as conclusive evidence
that any supplemental indenture executed pursuant to the provisions of this Article IX is authorized
and permitted by this Indenture.

Section 9.04. Notation of Modification on Bond; Preparation of New Bond A Bond
authenticated and delivered after the executioramy supplemental indenture pursuant to the
provisions of this Article IX may bear a notation, in form approved by the Bondowner
Representative and the Issuer as to any matterdawvor in such supplemental indenture, and if
such supplemental indenture shall so provide, a new Bond, so modified as to conform, in the opinion
of the Bondowner Representative and the Issuer, to any modification of this Indenture contained in
any such supplemental indenture, may be prepared and executed by the Issuer and authenticated by
the Trustee and delivered without cost to the holder of the Bond then Outstanding, upon surrender for
cancellation of such Bond in equal aggregate principal amounts.

4849-5701-9147.3 36



ARTICLE X

DEFEASANCE

Section 10.01. Discharge of Indenturelf the entire indebtedness on the Bond Outstanding
shall be paid and discharged in any one or more of the following ways:

€)) by the payment of the principal of (including redemption premium, if any)
and interest on the Bond Outstanding; or

(b) by the delivery to the Trustee, for cancellation by it, of the Bond Outstanding;

and if all other sums payable hereunder by the Issuer shall be paid and discharged, then and in that
case this Indenture shall cease, terminate anchiecwill and void, and the Trustee shall forthwith
execute proper instruments acknowledging satisfaction of and discharging this Indenture. The fees,
expenses and charges of the Trustee (includingpmehte counsel fees) must be paid in order to
effect such discharge. The satisfaction and discharge of this Indenture shall be without prejudice to
the rights of the Trustee to charge and be reimbursed by the Owner for any expenditures which it
may thereafter incur in connection herewith.

The Issuer or the Owner may at any time surrender to the Trustee for cancellation by it any
Bond previously authenticated and delivered which the Issuer or the Owner lawfully may have
acquired in any manner whatsoever, and such Bond upon such surrender and cancellation shall be
deemed to be paid and retired.

Section 10.02. Payment of Bond after Discharge of Indenture Notwithstanding any
provisions of this Indenture, any moneys deposited with the Trustee or any paying agent in trust for
the payment of the principal of, or interest or premium on, the Bond remaining unclaimed for two (2)
years after the principal of the Outstanding Bond has become due and payable (whether at maturity
or upon call for redemption or by declaration as provided in this Indenture), shall then be paid to the
Owner, and the holder of such Bond shall ¢adéter be entitled to look only to the Owner for
payment thereof, and only to the extent of the amount so paid to the Owner, and all liability of the
Trustee or any paying agent with respect to such moneys shall thereupon cease. In the event of the
payment of any such moneys to the Owner as aforesaid, the holder of the Bond in respect of which
such moneys were deposited shall thereafter be deemed to be unsecured creditors of the Owner for
amounts equivalent to the respective amounts deposited for the payment of the Bond and so paid to
the Owner (without interest thereon).

ARTICLE XI
MISCELLANEOUS

Section 11.01. Successors of the IssuerAll the covenants, stipulations, promises and
agreements contained in this Indenture, by or on behalf of the Issuer, shall bind and inure to the
benefit of its successors and assigns, whether sessqat or not. If any of the powers or duties of
the Issuer shall hereafter be transferred by anyofathe State of California, and if such transfer
shall relate to any matter or thing permitted or required to be done under this Indenture by the Issuer,
then the body or official who shall succeed to such powers or duties shall act and be obligated in the
place and stead of the Issuer as in this Indenture provided.
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Section 11.02. Limitation of Rights to Parties and Bondholders Nothing in this
Indenture or in the Bond expressed or implied is intended or shall be construed to give to any person
other than the Issuer, the Trustee, the Bondowner Representative, the Owner and the holder of the
Bond issued hereunder any legal or equitable right, remedy or claim under or in respect of this
Indenture or any covenant, condition or provision timeogiherein contained; and all such covenants,
conditions and provisions are and shall be held to be for the sole and exclusive benefit of the Issuer,
the Trustee, the Bondowner Representative, the Owner and the holder of the Bond issued hereunder.

Section 11.03. Waiver of Notice Whenever in this Indenture the giving of notice by mail
or otherwise is required, the giving of such notice may be waived in writing by the person entitled to
receive such notice and in any such case the giving or receipt of such notice shall not be a condition
precedent to the validity of any action taken in reliance upon such waiver.

Section 11.04. Destruction of the BondWhenever in this Indenture provision is made for
the cancellation by the Trustee and the delivery éddbuer of the Bond, the Trustee may, in lieu of
such cancellation and delivery, destroy the Bond and deliver a certificate of such destruction to the
Issuer.

Section 11.05. Separability of Invalid Provisions In case any one or more of the
provisions contained in this Indenture or in the Behdll for any reason be held to be invalid, illegal
or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any
other provision of this Indenture, but this Indenture shall be construed as if such invalid or illegal or
unenforceable provision had never been contained herein.

Section 11.06. Noticeslt shall be sufficient service of any notice, request, demand or other
paper on the Issuer, the Trustee, the Bondowner Representative, or the Owner if the same shall,
except as otherwise provided herein, be duly mailed by first class mail, postage prepaid, or given by
telephone or telecopier and confirmed by such mail, and to the other parties and addressed as
follows:

The Issuer: The Housing Authority of the County of Los Angeles
2 Coral Circle
Monterey Park, CA 91755
Attention: Pat Case and Jewel Warren-Reed
Facsimile: 323-890-9715
Telephone: 323-838-7768
The Bondowner
Representative: Wells Fargo Bank, National Association
18th Floor
707 Wilshire Boulevard
Los Angeles, CA 90017
Attention: Sandra Smith-Martin
Telephone: (213) 614-2265
Facsimile: (213) 614-4010
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The Trustee:

The Owner:

with a copy to:

4849-5701-9147.3

U.S. Bank National Association
633 W. %" Street, 2% Floor
Los Angeles, CA 90071
Attention: Corporate Trust Department
Ref: HACOLA MF (Mid Celis Apartments 11C)
Telephone: (213) 615-6032
Facsimile: (213) 615-6199

Mid Celis Apartments, LP a California Limited Partnership
c/o Los Angeles Housing Partnership
1200 Wilshire Boulevard, Suite 307
Los Angeles, CA 90017
Attention: Ryan Mendoza
Facsimile: (213) 629-9179

Kyle B. Arndt, Esq.
Bocarsly Emden Cowan Esmail Parker & Arndt LLP
70th Floor
633 West Fifth Street
Los Angeles, CA 90071

Hudson SLP LLC

630 Fifth Avenue

New York, NY 10111
Attention: Joseph A. Macari
Facsimile: (212) 218-4467

Wells Fargo Community Lending and Investment
MAC D1053-170

301 South College Street, 17th Floor

Charlotte, NC 28202-6000

Attention: Michael Loose, Asset Management

Joel Hjelmaas, Counsel
Wells Fargo Bank, N.A.

MAC X2401-06T

1 Home Campus, 6th Floor
Des Moines, IA 50328-00001
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Additionally, in the event that CCRC becomes the Bondowner Representative, all notices to
the Bondowner Representative shall be sent to:

California Community Reinvestment Corporation
225 West Broadway, Suite 120

Glendale, CA 91204

Attention: President

Telephone: 818-550-9800

Facsimile: 818-550-9806

The Issuer, the Trustee, the Bondowner Representative and the Owner may, by notice given
hereunder, designate any further or different st to which subsequent notices, certificates or
other communications shall be sent.

Section 11.07. Authorized Representatives Whenever under the provisions of this
Indenture the approval of the Issuer or the Owner is required for any action, and whenever the Issuer
or the Owner is required to deliver any notice or other writing, such approval or such notice or other
writing shall be given, respectively, on behalf of the Issuer by the Authorized Issuer Representative
or on behalf of the Owner by the Authorized Owner Representative, and the Issuer, the Trustee, the
Bondowner Representative and the Owner shall be authorized to act on any such approval or notice
or other writing and neither party hereto nor the Owner shall have any complaint against the others as
a result of any such action taken.

Section 11.08. Evidence of Rights of Bondholder Any request, consent or other
instrument required by this Indenture to be signed and executed by the Bondholder may be in any
number of concurrent writings of substantially similar tenor and may be signed or executed by the
Bondholder in person or by agent or agents duly appointed in writing. Proof of the execution of any
such request, consent or other instrument or of a writing appointing any such agent, or of the
ownership of the Bond, shall be sufficient for anygmse of this Indenture and shall be conclusive
in favor of the Bondowner Representative, the Trustee and of the Issuer if made in the manner
provided in this Section.

€)) The fact and date of the execution by any person of any such request, consent
or other instrument or writing may be proved by the affidavit of a witness of such execution
or by the certificate of any notary public or other officer of any jurisdiction, authorized by the
laws thereof to take acknowledgments of deeds, certifying that the person signing such
request, consent or other instrument or writing acknowledged to him the execution thereof.

(b) The ownership of the Bond shall be proved by the Bond register maintained
pursuant to Section 2.06 hereof. The fact and the date of execution of any request, consent or
other instrument and the amount and distinguishing numbers of the Bond held by the person
SO executing such request, consent or other instrument may also be proved in any other
manner which the Trustee may deem sufficient. The Trustee may nevertheless, in its
discretion, require further proof in cases where it may deem further proof desirable.

(c) Any request, consent or vote of the holder of the Bond shall bind every future
holder of the Bond and the holder of any Bond issued in exchange therefor or in lieu thereof,
in respect of anything done or suffered to be done by the Bondowner Representative, the
Trustee or the Issuer in pursuance of such request, consent or vote.
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(d) [reserved].

(e) In lieu of obtaining any demand, request, direction, consent or waiver in
writing, the Trustee may call and hold a meeting with the Bondholder upon such notice and
in accordance with such rules and regulations as the Bondowner Representative considers fair
and reasonable for the purpose of obtaining any such action.

Section 11.09. Waiver of Personal Liability No recourse under or upon any obligation,
covenant, warranty or agreement contained in this Indenture or in the Bond, or under any judgment
obtained against the Issuer, or the enforcement of any assessment, or any legal or equitable
proceedings by virtue of any constitution or statute or otherwise, or under any circumstances under or
independent of this Indenture, shall be had against the commissioners, supervisors, officers, agents or
employees of the Issuer, as such, past, present or future of the Issuer, either directly or through the
Issuer or otherwise, for the payment for or to gsuér or any receiver of the Issuer, or for or to the
owners of the Bond, or otherwise, of any sum that may be due and unpaid by the Issuer or its
governing body upon the Bond. Any and all personal liability of every nature whether at common
law or in equity or by statute or by constitsti or otherwise of the Issuer's commissioners or
supervisors or any officer, agent or employee, ab,qua&st, present or future of the Issuer by reason
of any act or omission on his or her part or otherwise, for the payment for or to the owners of the
Bond or otherwise of any sum that may remain due and unpaid upon the Bond secured by this
Indenture or any of them is, by the acceptance of the Bond, expressly waived and released as a
condition of and in consideration for the execution of this Indenture and the issuance of the Bond.
Anything in this Indenture to the contrary notwithstanding, it is expressly understood by the parties
to this Indenture that (a) the Issuer may rely exclusively on the truth and accuracy of any certificate,
opinion, notice or other instrument furnished to the Issuer by the Trustee or any Bondholder as to the
existence of any fact or state of affairs, (b) the Issuer shall not be under any obligation under this
Indenture to perform any recordkeeping or to provide any legal services, it being understood that
such services shall be performed or caused to be performed by the Trustee or by the Bondholder and
(c) none of the provisions of this Indenture shall require the Issuer to expend or risk its own funds or
otherwise to incur financial liability in the performance of any of its duties or in the exercise of any
of its rights or powers under this Indenture, unless it shall first have been adequately indemnified to
its satisfaction against any costs, expenses abifitiiavhich it may incur as a result of taking such
action. No recourse for the payment of any part of the principal of, premium, if any, or interest on
the Bond or for the satisfaction of any liability arising from, founded upon or existing by reason of
the issuance, purchase or ownership of the Bond shall be had against any commissioner, supervisor,
officer, member, agent or employee of the Issuesuas, all such liability being expressly released
and waived as a condition of and as a part ottmesideration for the execution of this Indenture and
the issuance of the Bond. No covenant, stipulation, obligation or agreement of the Issuer contained
in this Indenture shall be deemed to be a covenant, stipulation, obligation or agreement of any
present or future commissioner, supervisor, member, officer, agent or employee of the Issuer in other
than that person’s official capacity. No member, officer, agent or employee of the Issuer shall be
individually or personally liable for the payment of the principal or redemption price of or interest on
the Bond or be subject to any personal liability or accountability by reason of the issuance of the
Bond.

Section 11.10. Holidays |If the date for making any payment or the last date for

performance of any act or the exercising of any right, as provided in this Indenture, is not a Business
Day, such payment may be made or act performed or right exercised on the next succeeding Business
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Day with the same force and effect as if done on the date provided therefor in this Indenture and, in
the case of any payment, no interest shall accrue for the period from and after such date.

Section 11.11. Execution in Several CounterpartsThis Indenture may be executed in any
number of counterparts and each of such countsrghell for all purposes be deemed to be an
original; and all such counterparts shall together constitute but one and the same instrument.

Section 11.12. Governing Law, Venue The formation, interpretation and performance of
this Indenture shall be governed by the laws ofState of California. Venue for all litigation arising
from or in connection with the Bond or this Indenture shall be in Los Angeles, California.

Section 11.13. SuccessoraNhenever in this Indenture either the Issuer, the Trustee or the
Bondowner Representative is nhamed or referred to, such reference shall be deemed to include the
successors or assigns thereof, and all the coveaadtagreements in this Indenture contained by or
on behalf of the Issuer, the Trustee or the Bondowner Representative shall bind and inure to the
benefit of the respective successors and assigns thereof whether so expressed or not.

Section 11.14. Non-Waiver of Rights The omission by either party at any time to enforce
any default or right reserved to it, or to require performance of any of the terms, covenants, or
provisions hereof by the other party at the time designated, shall not be a waiver of any such default
or right to which the party is entitled, nor shall it in any way affect the right of the party to enforce
such provisions thereafter.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, THE HOUSING AUTHORITY OF THE COUNTY OF
LOS ANGELES has caused this Indenture to be signed in its name and U.S. Bank National
Association, in token of its acceptance of the trust created hereunder, and the Bondowner
Representative have each caused this Indenture sggbed in its name, all as of the day and year
first above written.

THE HOUSING AUTHORITY OF THE
COUNTY OF LOS ANGELES, as Issuer

By

Sean Rogan, Executive Director

Approved as to form:

ANDREA SHERIDAN ORDIN,
County Attorney

Deputy
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[Trustee’s Signature Pageid Celis Apartmentdndenture of Trust]

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Name:

Authorized Trustee Representative
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[Bondowner Representative’s Signature PadditbCelis Apartmentdndenture of Trust]
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WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Bondowner Representative

By:
Name: Erica L. Dukes
Title: Vice President




EXHIBIT A

FORM OF BOND

EXCEPT AS EXPRESSLY PROVIDED IN THE INDENTURE THE TRUSTEE IS
PROHIBITED FROM REGISTERING THE OWERSHIP OR TRANSFER OF OWNERSHIP
OF THIS BOND TO ANY PERSON WITHOURECEIPT OF AN EXECUTED INVESTOR
LETTER AS DEFINED IN AND ATTACHED TOTHE INDENTURE DESCRIBED HEREIN.

No. R-1

UNITED STATES OF AMERICA
STATE OF CALIFORNIA

THE HOUSING AUTHORITY OF THE COUNTY OF LOS ANGELES
MULTIFAMILY HOUSING REVENUE BOND
(MID CELIS APARTMENTS)
SERIES 2011C

REGISTERED OWNER: WELLS FARO BANK, NATIONAL ASSOCIATION

PRINCIPAL SUM: UP TO FOUR MILLION FOUR HUNDRED THOUSAND
DOLLARS ($4,400,000)

ISSUE DATE: December ], 2011

The Housing Authority of the County of Lésgeles, a public body, corporate and politic,
organized and existing under the laws of the State of California (herein called the “Issuer”), for value
received, hereby promises to pay (but only out ofeRees as hereinafter provided) to the Registered
Owner identified above or registered assigns,[ATE] (subject to prior redemption as provided in
the Indenture) the sum of up to Four Million Faétundred Thousand Dollars ($4,400,000) in lawful
money of the United States, with interest thereon from the date of disbursement until paid at the rates
described below. The actual unpaid principal hereof shall be equal to the funds disbursed by the
Bondowner Representative under the Indenture and the Loan Agreement to fund the Loan, less any
portion of the principal hereof redeemed pursuant to the Indenture. Capitalized terms used in this
Bond and not defined herein shall have the meanings given such terms in the Indenture referenced
below, or in the Note, dated as of December 1, 2011, made by Mid Celis Apartments, LP, a
California limited partnership (the “Owner”), to the order of the Issuer.

The Bond shall bear interest, payable on each Interest Payment Date from the Closing Date to
the Conversion Date at the Variable Rate. Notwithstanding the foregoing, the Bond shall bear
interest at the rate set forth in Section 3.8 of the Loan Agreement (not to exceed the Maximum Rate)
under the conditions set forth in that Section and upon the occurrence of an Event of Default
hereunder or under the Loan Agreement, the Bond shall bear interest at the Default Rate (as defined
below). Interest on the Bond shall be computed on the basis of a 360-day year and actual days
elapsed.
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This Bond shall bear interest from the date to which interest has been paid on this Bond next
preceding the date of authentication hereof, unlessBbnd is authenticated as of an Interest
Payment Date for which interest has been paid, in which event it shall bear interest from such Interest
Payment Date, or unless it is authenticated on or before the first Interest Payment Date, in which
event it shall bear interest from the Closing Date.

In the event the Issuer fails to make the timely payment of any monthly payment, the Issuer
shall pay interest on the then Outstanding Balance at a default rate (the “Default Rate”) equal to the
interest rate then in effect under this Bond plus fiercent ([5]%); provided, however, that such rate
shall under no circumstances exceed the lesser of 12% per annum or such other maximum rate
permitted by law.

This Bond is a duly authorized bond of the Issuer designated as “The Housing Authority of
the County of Los Angeles Multifamily Housing Revenue Bond (Mid Celis Apartments),
Series 2011C” (the “Bond”), in the initial mawum aggregate principal amount of up to $4,400,000.
The Bond is issued pursuant to Chapter 1 of PaitDivision 24 of the Health and Safety Code of
the State of California (the “Act”) and a resolutiointhe Board of Commissioners of the Issuer (the
“Resolution”) and issued under and secured byndenture of Trust, dated as of December 1, 2011
(the “Indenture”), between the Issuer, U.S. Bank National Association, as the Trustee and Wells
Fargo Bank, National Association, as initial BondowRepresentative. Reference is hereby made
to the Indenture and all indentures supplementaktb for a description of the rights thereunder of
the owner of the Bond, of the nature and extent of the security, of the rights, duties and immunities
the Trustee and the Bondowner Representatind, & the rights and obligations of the Issuer
thereunder, to all of the provisions of which Indenture the holder of this Bond, by acceptance hereof,
assents and agrees. The proceeds of the Bond wilidzeto make a loan to the Owner pursuant to a
Loan Agreement, dated as of December 1, 2011 (the “Loan Agreement”) among the Issuer, Wells
Fargo Bank, National Association, as initial Bondowner Representative and Lender, and the Owner,
to finance the acquisition and construction of a residential rental project located in the County of
Los Angeles, California.

THE BOND IS A LIMITED OBLIGATION OF THE ISSUER, PAYABLE
SOLELY FROM THE REVENUES AND OTHER FUNDS AND MONEYS PLEDGED
AND ASSIGNED UNDER THE INDENTURE. NEITHER THE ISSUER, THE COUNTY
OF LOS ANGELES, THE STATE OF CALIFORNIA, NOR ANY POLITICAL
SUBDIVISION THEREOF (EXCEPT THE | SSUER, TO THE LIMITED EXTENT SET
FORTH IN THE INDENTURE) NOR ANY PUBLIC AGENCY SHALL IN ANY EVENT
BE LIABLE FOR THE PAYMENT OF THE PRINCIPAL OF, PREMIUM (IF ANY) OR
INTEREST ON THE BOND OR FOR THE PERFORMANCE OF ANY PLEDGE,
OBLIGATION OR AGREEMENT OF ANY KIND WHATSOEVER EXCEPT AS SET
FORTH IN THE INDENTURE, AND NONE OF THE BOND OR ANY OF THE
ISSUER'S AGREEMENTS OR OBLIGATIONS SHALL BE CONSTRUED TO
CONSTITUTE AN INDEBTEDNESS OF OR A PLEDGE OF THE FAITH AND CREDIT
OF OR A LOAN OF THE CREDIT OF OR A MORAL OBLIGATION OF ANY OF THE
FOREGOING WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION WHATSOEVER. TH E ISSUER HAS NO TAXING POWER.

The Bond is a limited obligation of the Issuer and, as and to the extent set forth in the
Indenture, is payable solely from, and secured by a pledge of and lien on, the Revenues (as that term
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is defined in the Indenture), consisting primarily of amounts paid by the Owner pursuant to the Loan
Agreement.

The Bond shall be subject to redemption priomiaturity, at a price and upon such terms as
are provided in the Indenture. No notice of redemption of the Bond need be given to the registered
owner of the Bond, and the owner of this Bond, by acceptance hereof, expressly waives any
requirement for any notice of redemption.

The principal of the Bond may be declared due and payable upon the conditions, in the
manner and with the effect provided in the Indenture.

This Bond is transferable by the registered owner hereof, in person, or by its attorney duly
authorized in writing, at the Principal Office of the Trustee, but only in the manner, subject to the
limitations (including those contained in Section 2.05(b) of the Indenture) and upon payment of the
charges provided in the Indenture, and upon surrender and cancellation of this Bond. Upon such
transfer a new fully registered Bond will be issuedh® transferee in exchange therefor. The Issuer
and the Trustee may treat the registered owner hereof as the absolute owner hereof for all purposes,
and the Issuer and the Trustee shall not be affected by any notice to the corRANSFER OF
THIS BOND IS SUBJECT TO RESTRICTIONS SET FORTH IN THE INDENTURE .

The schedule of drawings attached as Exhibit A hereto shall be used by the Trustee to record
the payment of the purchase price of the Bond from time to time (such purchase price to be paid from
time to time by the Holder of the Bond as proddie the Indenture and the Loan Agreement), which
shall evidence the principal amount of the Bond purchased by the Bondowner Representative from
time to time. The Bondowner Representativellstradit any advanced funds toward the purchase
price of the Bond on the schedule of drawings attached hereto as Exhibit A. The total amount
outstanding under the Bond may not exceed $4,400,000 at any time and no portion of the purchase
price therefor shall be funded after December 31, 2014.

The Indenture contains provisions permitting the Issuer, the Trustee and the Bondowner
Representative to execute supplemental indentures adding provisions to, or changing or eliminating
any of the provisions of, the Indenture, subjedhe limitations set forth in the Indenture.

The Issuer hereby certifies that all of the conditions, things and acts required to exist, to have
happened and to have been performed precedenttinahe issuance of this Bond do exist, have
happened and have been performed in due time, form and manner as required by the Constitution and
statutes of the State of California (including the Act).

This Bond shall not be entitled to any benefit under the Indenture, or become valid or
obligatory for any purpose, until the certificate of authentication hereon endorsed shall have been
manually signed by the Trustee.

In the event of any conflict between the terms of this Bond and the terms of the Indenture, the
terms of the Indenture shall control.

[Remainder of Page Intentionally Left Blank]
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The Issuer has caused this Bond to be executed in its name by the facsimile signature of the
Chair of its Board of Commissioners and attested by the facsimile signature of its Executive Officer
all as of the date first written above.

THE HOUSING AUTHORITY OF THE
COUNTY OF LOS ANGELES

By

Chair of the Board of Commissioners

ATTEST:

Sachi A. Hamai
Executive Officer of the
Board of Commissioners

FORM OF CERTIFICATE OF AUTHENTICATION

This is the Bond described in the within-mentioned Indenture and has been authenticated and
registered on

U.S. BANK NATIONAL ASSOCIATION, as Trustee

By:
Its:
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FORM OF ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer unto

(Name, Address and Tax Identification or Social Security Number of Assignee)
the within Bond and do(es) hereby irrevocably constitute and appoint attorney,

to transfer the same on the registration books of the Trustee, with full power of substitution in the
premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by BIOTICE: The signature on this assignment must

eligible guarantor. correspond with the name(s) as written on the
face of the within Bond in every particular
without alteration or enlargement or any change
whatsoever.

4849-5701-9147.3 A-5



SCHEDULE OF DRAWINGS

Outstandin
Purchase Amount Purchase Date Principal Signature of Trustee
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EXHIBIT B

FORM OF INVESTOR'S LETTER

[Date]

The Housing Authority of the County of Los Angeles
Monterey Park, California

Kutak Rock LLP
Omaha, Nebraska

U.S. Bank National Association
Los Angeles, California

$4,400,000
The Housing Authority of the County of Los Angeles
Multifamily Housing Revenue Bond
(Mid Celis Apartments)
Series 2011C

Ladies and Gentlemen:
The undersigned (the “Investor”) hereby represents and warrants to you as follows:

1. The Investor proposes to purchase all of the aggregate principal amount of the
above-captioned bond (the “Bond”) issued pursuant to that certain Indenture of Trust dated as of
December 1, 2011 (the “Indenture”), by and between The Housing Authority of the County of
Los Angeles, California (the “Issuer”), U.S. Bank National Association, as Trustee and Wells Fargo
Bank, National Association, as initial Bondowner Regaentative (the “Bondowner Representative”).

The Investor understands that the Bond is nodrhteany securities rating agency and is secured

only by the Mid Celis Apartments and the reventiesefrom, and will only be sold to the Investor

with the above-addressed parties relying upon the representations and warranties of the Investor set
forth herein. The Investor acknowledges that no offering document has been prepared in connection
with the issuance and sale of the Bond. The Investor has requested and received all materials which
the Investor has deemed relevant in connection with its purchase of the Bond (the “Offering
Information”). The Investor has reviewed the wiments executed in conjunction with the issuance

of the Bond, including, without limitation, the Indenture and the Loan Agreement. All capitalized
terms used herein and not otherwise defined shall have the meanings ascribed thereto in the
Indenture.

2. The Investor hereby waives the requirement of any “due diligence investigation or
inquiry” by the Issuer, by each official of the Issuer, by each employee of the Issuer, by each member
of the governing board of the Issuer, and by counsel to the Issuer, the Trustee, counsel to the Trustee,
the Bondowner Representative, counsel to the Bondowner Representative and Bond Counsel in
connection with the authorization, execution and delivery of the Bond and Investor’s purchase of the
Bond. The Investor recognizes and agrees thatlgshuer, by each official of the Issuer, each
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employee of the Issuer, each member of the governing board of the Issuer, counsel to the Issuer, the
Trustee, counsel to the Trustee, the BondmwRepresentative, counsel to the Bondowner
Representative and Bond Counsel have made no egpagiens or statements (expressed or implied)

with respect to the accuracy or completeness of any of the materials reviewed by the Investor in
connection with the Investor’'s purchase of the Bond. In making an investment decision, the Investor
is relying upon its own examination of the Issuer, the Owner, the Project and the terms of the
offering.

3. The Investor has been provided an opportunity to ask questions of, and the Investor
has received answers from, representatives of the Issuer and the Owner regarding the terms and
conditions of the Bond, and the Investor has obtained all additional information requested by it in
connection with the Bond.

4, The Investor has sufficient knowledge and experience in business and financial
matters in general, and investments such as the Bond in particular, and is capable of evaluating the
merits and risks involved in an investment in the Bond. The Investor is able to bear the economic
risk of, and an entire loss of, an investment in the Bond.

5. The Investor is purchasing the Bond solely for its own account for investment
purposes and has no present intention to resell or distribute the Bond, provided that the Investor
reserves the right to transfer or dispose of the Bond, at any time, and from time to time, in its
complete and sole discretion, subject, however, to the restrictions described in paragraphs 6 through
8 of this Letter. The Investor hereby agrees that the Bond may only be transferred in whole and in
accordance with the Indenture, including Article Il thereof, to a single investor, which must execute
and deliver to the parties addressed above a form of this Investor’s Letter.

6. The Investor agrees that it will only offer, sell, pledge, transfer or exchange the Bond
(or any legal or beneficial interest therein) (i) in accordance with an available exemption from the
registration requirements of Section 5 of the $ides Act of 1933, as aemded (the “1933 Act”),
(i) in accordance with any applicable state swi@srlaws, and (iii) in accordance with the transfer
restrictions set forth in the Bond and the Indenture. The Investor acknowledges that written consent
of the Issuer is required in order to transferBloed. The Investor further agrees that the Bond will
not be transferred to or held in a pool, trust or similar arrangement and that it will not sell any
participating interest in the Bond without the prior written consent of the Issuer except that CCRC
may sell participating interests in the Bond to its member banks, upon a representation by CCRC in
its Investor Letter that each such member is @pttsticated Investor” as defined in the Indenture
and that its members may only transfer their interests to an affiliate or to another member of CCRC.

7. The Investor is a “qualified institutionlaiyer” as defined in Rule 144A promulgated
under the Securities Act of 1933 (“Rule 144A”) it urstands that the Bond may be offered, resold,
pledged or transferred only in whole and only fgeason who is a “qualified institutional buyer,” as
defined in Rule 144A, in compliance with Rule 144A.

8. If the Investor sells the Bond (or any legal or beneficial interest therein), the Investor
or its agent will obtain for the benefit of each of you from any subsequent purchaser an Investor
Letter in the form of this Letter or such other materials as are required by the Bond and the Indenture
to effect such sale and purchase. The Investor understands and agrees that the Trustee is not
authorized to register any transfer of the Bond prior to receipt of such Investor Letter and the written
consent of the Issuer.
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9. Neither the Bondowner Representative, the Trustee, Bond Counsel, counsel to the
Issuer, the Issuer, its governing body, or any oéitgployees or agents will have any responsibility
to the Investor for the accuracy or completeness of information obtained by the Investor from any
source regarding the Project, the Issuer, the Owner or their financial conditions or regarding the
Bond, the provisions for payment thereof, or the sufficiency of any security therefor, including,
without limitation, any information specifically provided by any of such parties contained in the
Offering Information. The Investor acknowledges that, as between Investor and all of such parties:
(a) the Investor has assumed responsibility for obtaining such information and making such review as
the Investor has deemed necessary or desirable in connection with its decision to purchase the Bond
and (b) the Offering Information and any addfitl information specifically requested from the
Issuer or the Owner and provided to the Investor prior to closing constitute all the information and
review, with the investigation made by Investor liding specifically the Investor’s investigation of
the Issuer, the Project and the Owner) prior to its purchase of the Bond, that Investor has deemed
necessary or desirable in connection with its decision to purchase the Bond.

10. The Investor understands that (a) the Bond has not been registered with any federal or
state securities agency or commission, and (b¢nedit rating has been sought or obtained with
respect to the Bond, and the Investor acknowledges that the Bond is a speculative investment and that
there is a high degree of risk in such investment.

11. The Investor acknowledges that the Bond is a limited obligation of the Issuer,
payable solely from the revenues or other amoumgigied by or at the direction of the Owner, and
is not an obligation payable from the general revenues or other funds of the Issuer, the County of
Los Angeles, the State of California or any poditi subdivision of the State of California. The
Investor acknowledges that the Issuer is issuing the Bond on a conduit, nonrecourse basis, and has no
continuing obligations with respect thereto except as expressly set forth in the Indenture. The
Investor acknowledges that the Issuer has no taxing power.

12. The Investor has the authority to purchase the Bond and to execute this letter and
other documents and instruments required to be executed by the Investor in connection with its
purchase of the Bond. The individual who is executing this letter on behalf of the undersigned is a
duly appointed, qualified and acting officer of the Investor and authorized to cause the Investor to
make the certifications, representations and warraotieined herein by the execution of this letter
on behalf of the Investor.

13. The Investor acknowledges that no offering document has been produced in
connection with the issuance or sale of the Bond.

14. The Investor agrees to indemnify and hold harmless the Issuer, the Issuer’s
commissioners, supervisors, officials, officergediors, employees, agents, attorneys, accountants,
advisors, consultants, servants and the members of the governing board of the Issuer past, present
and future with respect to any claim assertedrasgainy of them that is based upon the Investor’'s
sale, transfer or other disposition of its interesth@Bond in violation of the provisions hereof or of
the Indenture or any inaccuracy in any statement made by the Investor in this letter.

Capitalized terms used herein and not otherwise defined have the meanings given such terms
in the Indenture.

Very truly yours,
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[PURCHASERY], as Bond Purchaser

By:
Name: | |
Title: | |
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EXHIBIT C

FORM OF CONSTRUCTION FUND DISBURSEMENT REQUEST

To: U.S. Bank National Association, as trustée (fTrustee”) under that certain Indenture of
Trust, dated as of December 1, 2011 (the “Indenture”), among the Trustee, The Housing
Authority of the County of Los Angeles and Wells Fargo Bank, National Association, as the
initial Bondholder Representative.

1. You are requested to disburse funds from the Construction Fund pursuant to
Section 3.03 of the Indenture in the amount(s), to the person(s) and for the purpose(s) set forth on
Schedule | attached hereto and incorporated herein by reference. Capitalized terms not defined
herein have the meanings assigned thereto in the Indenture.

2. The undersigned certifies that:

® there has been received no notice (A) of any lien, right to lien or attachment
upon, or claim affecting the right of the payee to receive payment of, any of the moneys
payable under such requisition to any of the persons, firms or corporations named therein,
and (B) that any materials, supplies or equipment covered by such requisition are subject to
any lien or security interest, or if any notice of any such lien, attachment, claim or security
interest has been received, such lien, attachrokitn or security interest has been released,
discharged, insured or bonded over or will be released, discharged, insured or bonded over
upon payment of the requisition;

(i) such requisition contains no items representing payment on account of any
percentage entitled to be retained at the date of the certificate;

(i)  the obligation stated on the requisition has been incurred in or about the
acquisition, construction or equipping of theject, each item is a proper charge against the
Construction Fund, and the obligation has not been the basis for a prior requisition that has
been paid;

(iv)  such requisition contains no items representing any Issuance Costs or any
other amount constituting an issuance cost under Section 147(g) of the Code;

(v) not less than 95% of the sum of: (A)the amounts requisitioned by this
Requisition to be funded with the proceeds of the Bond plus (B) all amounts allocated to the
Bon previously disbursed from the Constructleumd, have been or will be applied by the
Owner to pay Qualified Project Costs;

(vi)  as of the date hereof no event or condition has happened or is happening or
exists that constitutes, or that with noticdapse of time or both, would constitute, an Event
of Default under this Indenture or under the Loan Agreement or, to our knowledge, an Event
of Default under the Indenture; and

(vii)  such requisition complies with all applicable requirements of the Regulatory

Agreement including, without limitation, Section 7{fjereof, as well as with all applicable
requirements of the Loan Agreement and the Tax Certificate.
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3. The Owner has obtained written consent of the Bondowner Representative to this
disbursement, as evidenced by its signature below.

Dated:
MID CELIS APARTMENTS, L.P., a California
limited partnership
By:  Los Angeles Housing Partnership, Inc., a
California nonprofit public benefit
corporation, its Managing General Partner
By:
Name:
Title:
By:  Abbey Road, Inc., a California nonprofit
public benefit corporation, its Administrative
General Partner
By:
Name:
Title:
APPROVED:

WELLS FARGO BANK,
NATIONAL ASSOCIATION
BONDOWNER REPRESENTATIVE

By:
Name:
Title:
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Loan No. 1006107-0

LOAN AGREEMENT

among

THE HOUSING AUTHORITY OF THE COUNTY OF LOS ANGELES

as Issuer

WELLS FARGO BANK, NATIONAL ASSOCIATION

as Bondowner Representative
And
MID CELIS APARTMENTS, L.P.,
a California limited partnership
as Borrower

Relating to

$

Housing Authority of the County of Los Angeles

Multifamily Housing Revenue Bond

(Mid Celis Apartments)

Series 2011C

Dated as of December 1, 2011

The interests of the Issuer in this Loan Agreenaamt the Note, excluding the Unassigned Issuer'stRidnave
been assigned to U.S. Bank National AssociatiorB@sd Trustee, pursuant to an Indenture of Trugtdlas of

December 1, 2011 between the Issuer, U.S. BanlohkltiAssociation, as Bond Trustee and Wells FargokB
National Association, as Initial Bondowner Repreatve.
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LOAN AGREEMENT

THIS LOAN AGREEMENT (as amended and supplementechftime to time, thislloan Agreement)
is made and entered into as of December 1, 201langy among THE HOUSING AUTHORITY OF THE
COUNTY OF LOS ANGELES (thel$suer’), WELLS FARGO BANK, NATIONAL ASSOCIATION, and its
successors and assign8¢hdowner Representativé or “Lender”), and MID CELIS APARTMENTS, L.P., a
California limited partnership (théBbrrower”).

WITNESSETH:

WHEREAS, the Issuer is a public body, corporate pwidic, organized and existing under the lawshef
State of California (theStat€’); and

WHEREAS, the Issuer is authorized by Chapter lasf P of Division 24 of the Health and Safety Cadle
the State of California (theAtt”) to issue revenue bonds for the purpose of fimamcamong other things, the
acquisition, construction and development of maitifly rental housing and for the provision of capit
improvements in connection therewith and determimackssary thereto; and

WHEREAS, Borrower has requested the Issuer to igsudultifamily Housing Revenue Bond (Mid Celis
Apartments) Series 2011C, in the original principalount of $ (ti&ohds’) for the purpose of
making a loan (theloan”) to finance, in part, the acquisition and constien of a multifamily rental housing
project known as Mid Celis Apartments, located 422 San Fernando Road, San Fernando, Californid(13
which is more particularly described on Exhibit(#he “Property”) (the “Improvements’ or the “Project”).
Pursuant to that certain Lease dated as of , 2011 (theGround Leaseé) between the City of San
Fernando, a California municipal corporatiol€ity") and Borrower, City has granted a leasehold &#kein the
Property to Borrower. The Bonds shall be issuedymamt to an Indenture of Trust of even date hehett and
among the Issuer, Bondowner Representative and RaBKk National Association, as Bond Trustee (tBerfd
Trustee”) (as amended and supplemented from time to ttheejindenture”); and

WHEREAS, the Issuer deems it desirable and in kegpiith its purpose to issue the Bonds and lend the
proceeds thereof to Borrower for the purposes destrabove under the terms and conditions contaimetis
Loan Agreement; and

WHEREAS, to evidence the Loan, Borrower is exeaytin favor of the Issuer, that certain Promissory
Note payable to the order of Issuer in the aggeegaginal principal amount of $ 89 gmended
or supplemented from time to time, thddte”) which Note provides for the repayment of the hda amounts
sufficient to pay, when due, the principal of, prem, if any, and interest on the Bonds, and whiateNwill be
endorsed over to Bond Trustee, and Borrower hasuted@ or caused to be executed and delivered terdhe
Construction and Permanent Leasehold Deed of Twitht Absolute Assignment of Leases and Rents, Stycur
Agreement and Fixture Filing (as amended or supgtged from time to time, thédeed of Trust’) with respect to
the Project to secure, among other things, the paygndue under the Note and this Loan Agreemerithwibeed
of Trust shall be assigned by the Issuer to thedBomistee pursuant to that certain Assignment afdD&f Trust and
Loan Documents, executed as of even date herewighaMmended or supplemented from time to time, the
“Assignment of Deed of Trust); and

WHEREAS, in order secure additional financing foe tProject, Borrower has obtained a loan from the
Community Development Commission of the County oklAngeles, a public body corporate and politie (th
“LACDC") in an amount not to exceed $3,460,000.00 (Ib&CDC Loan”). In connection with its development
of the Property and its procurement of the LACDCGahpBorrower and LACDC have entered into that é@erta
Covenants, Conditions, and Restrictions (Home FuRdoject No. HE0107) dated as of July 15, 201&umbering
the Property, to be recorded in the Official Resord the County of Los Angeles (the ACDC Regulatory
Agreement'), pertaining to the development and use of ttapBrty and Project. The LACDC loan is evidenced by
a HOME Promissory Note (Home Fund — Project No. HEA), dated July 15, 2011, in the amount of $3 @@&0.00
executed by Borrower in favor of LACDC (theACDC Note"), which LACDC Note is secured by that certain
Leasehold Deed of Trust (Home Fund — Project NoOHE), recorded concurrently herewith, encumbetirey
Property, in the Official Records of the CountyLok Angeles (thel’/ACDC Deed of Trust"); and
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WHEREAS, pursuant to that certain Approval For tbguance a Final Commitment of MHSA Housing
Program Funds dated July 13, 2011 executed bydBaiif Housing Finance Agency, a public instrumetytaind
political subdivision of the State of CaliforniaQdlHFA") and addressed to the general partner of Borramer
that certain [final Commitment dated as of 2011 and executed by and between CalHFA ancb®er],
CalHFA has agreed to provide a permanent loan utideMental Health Services Act Housing Progranthia
original principal amount of $525,000.00 (tHdMSA Loan"); and

[WHEREAS, pursuant to that certain eAgrent dated of even date herewith (the

Agreemefiy by and between Borrower and California CommunRginvestment Corporation
(“CCRC” or the “‘Permanent Lender’), CCRC has agreed, subject to the satisfactiothefterms and conditions
set forth therein, to make a permanent loan to degr in the principal amount of $ (tlCRC
Permanent Loar'); and]

“

AND WHEREAS, the execution and delivery of this boAgreement and the issuance of the Bonds have
been duly and validly authorized by the Issuer; and

NOW, THEREFORE, the Issuer, Borrower and the Ler{dsrhereinafter defined), each in consideration
of the representations, covenants and agreemetite afther as set forth herein, mutually repressmtenant and
agree as follows:

ARTICLE 1. DEFINITIONS

1.1 DEFINED TERMS. Capitalized terms used in this Loan Agreemeuat iaot otherwise defined
have the meanings set forth for those terms ini@e&t01 of the Indenture.

“Account’ shall have the meaning ascribed to such termhe Disbursement Plan attached hereto as
Exhibit D.

“Act” has the meaning ascribed to such term in theraboecital.

“ADA " means the Americans with Disabilities Act, 42 LCS8§ 12101, et seq. as hereinafter amended or
modified.

“Additional Charge5has the meaning ascribed to such term in Se&iérof this Loan Agreement.

“Application for Paymerithas the meaning ascribed to such term in the ibgdiment Plan attached hereto
as_Exhibit "D”.

“Approved Forni means the form of lease to be utilized in thesieg of the residential units as approved
by the Lender.

“Architect” means FSY Architects, Inc., a California corparaf or another architect approved in writing
by Lender.

“Architectural Contractmeans that certain Agreement, dated as of Decefd&010, by and between Los
Angeles Housing Partnership, Inc., a California profit public benefit corporation and Architect, as
assigned to Borrower pursuant to that certain [@rasient Agreement] dated as of ,
2011 and as may be amended or replaced from tirimeo

“Assignment of Deed of Trusshall have the meaning ascribed to such terrhénfifth WHEREAS clause
set forth above.

“Bankruptcy Codé means the Bankruptcy Reform Act of 1978 (11 U.S§8 101-1330) as now or
hereafter amended or recodified.

“Bond Counsélhas the meaning ascribed to such term in Sedtidh of the Indenture.
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“Bondholdef means the Bondholder as defined in Section hefRegulatory Agreement.

“Bond Documentsmeans the Indenture, the Bonds, the Regulatomedment and any other documents
executed in connection with the issuance of thedBpimcluding as applicable, the Loan Documents.

“Bonds’ has the meaning ascribed to such term in thed t\itHEREAS clause of the introductory
Section of this Loan Agreement.

[ Agreeménmeans the Agreement dated of @atnherewith by and
among Borrower and CCRC pursuant to which and stibjethe terms and conditions therein, CCRC has
agreed to make a loan to Borrower in the princgmbunt of $ .00 on Conversion.]

“Bond Trusteé& means U.S. Bank National Association, and itxegsors and assigns under the Indenture.
“Bonded WorR shall have the meaning ascribed to such terneirti&n 10.1.
“Border Zone Propertymeans any property designated as “border zonpegpty’ under the provisions of

California Health and Safety Code, Sections 2522&eg|., or any regulation, adopted in accordance
therewith.

“Borrower’ means Mid Celis Apartments, L.P., a Californianiied partnership, and its permitted
successors and assigns.

“Borrower’'s Funds means all funds of Borrower deposited with thentler pursuant to the terms and
conditions of this Loan Agreement.

“Borrower’'s Funds Accoufitmeans an account at Lender, from which no withwdda are permitted
without Lender’'s consent, in which all depositsfohds required of Borrower pursuant to this Loan
Agreement will be held.

“Business Day means a day of the week (but not a Saturday, &ud holiday) on which the offices of
Lender are open to the public for carrying on samtsally all of Lender’'s business functions. Umsles
specifically referenced in this Loan Agreement aBusiness Day, all references to “days” shall be to
calendar days.

“Capital Contribution(s) means the aggregate sum of and
No/100 Dollars ($ .00), which amouarts subject to adjustment as provided in the
Partnership Documents, which Investor Limited Rarthas committed to contribute to the capital of
Borrower in accordance with the terms and condstiset forth in the Partnership Documents.

“CCRC’ means California Community Reinvestment Corparatia California nonprofit public benefit
corporation, its successors and assigns.

"City" means the City of San Fernando, California, af@alia municipal corporation.

['City Reqgulatory Agreemefitmeans [the restrictions from the Ground Lease?]

“Closing Daté means [December 21, 2011], or the date upon wthieh_oan closes.

“Cod€’ means the Internal Revenue Code of 1986, as amteadd with respect to a specific section
thereof, such reference shall be deemed to inclajiehe regulations promulgated by the United State
Department of Treasury under such section, (b)saiegessor provision of similar import hereaftercted,

(c) any corresponding provision of any subsequenérhal Revenue Code and (d) the regulations
promulgated under the provisions described in () @).
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“Completion Daté means , 2013, the date by wiodistouction of the Improvements
must be completed.

“Construction Agreemehtmeans the construction contract for the consioacof the Improvements by
and between Borrower and Contractor.

“Contractof means , a Californiparation.

“Conversiori shall have the meaning ascribed to that termecati®n 6.1 of this Loan Agreement.

“Conversion Conditiords shall have the meaning ascribed to that term écti8n 6.1 of this Loan
Agreement.

“Conversion Datémeans the date upon which Conversion occurs éoraance with Article 6 of this Loan
Agreement.

“County’ means the County of Los Angeles.
“Debt Servicé means the actual monthly payment based upon lkea turrent outstanding principal
balance of the Loan based on the amortization sgbexhd the interest rate specified in the Notetlier

remaining term of the Loan as of the date the [Bavice is calculated.

“Debt Service Coveragaeneans Net Operating Income divided Dgbt Service, and may be expressed as a
ratio (i.e., of X.XX:1.00).

"Decontrol Valué shall have the meaning ascribed to such termecti@ 42 of the Code, assuming
restricted rents convert to affordable rents okerthree year deregulation period.

“Deed of Trust means that certain Construction and Permanensdtezid Deed of Trust with Absolute
Assignment of Leases and Rents, Security Agreemmaht~ixture Filing on the Property, dated as ofneve
date herewith, as from time to time supplementeanoended.

“Default” shall have the meaning ascribed to such termeitién 13.1.

“Default Raté means the rate which is five percent (5%) abdwe then current Note Rate, provided,
however, that in no event shall the Default Rateeed the Maximum Interest Rate.

“Delivery Assurance Deed of Triistneans that certain Delivery Assurance Multifamidged of Trust,
Security Agreement and Fixture Filing, dated asweén date herewith, by Borrower for the benefit of
CCRC.

“Disbursemerit means the drawdown purchase of Bonds and reldisdursements of the Loan as
provided in Section 4.3.

“DSCR’ shall mean, for any Period, the ratio of Net Immfor the Property to Debt Service, using the
actual Net Income and Debt Service for such Period.

“Effective Daté means the date the Deed of Trust is recordetiénoffice of the County Recorder of the
County.

“Effective Gross Inconiemeans (i) the actual gross rental income of tregpPBrty, supported by a rent roll

in form and substance acceptable to Lender ineiésanable discretion, pl{s) other income from the
Property, supported by evidence of such incomeaabée to Lender in its reasonable discretion, ®inu
(iii) if the Property is leased beyond the undefteri stabilized occupancy, an amount representing a

percent ( %) vacancy factor.
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“Engineef means

“Engineering Agreemehtmeans that certain dated as of , by
and between and Borroweragomamended from time to time.

“Environmental Reportsshall mean the reports referred to in Sectior{éd.and any other environmental
reports or updates requested by Lender.

“Event of Default means Default.

“Expense’ means all operating expenses incurred for oibaitable to the Property, including a monthly
accrual for taxes, insurance, replacement reseamesa reasonable management fee, but not including
amounts payable under the Note during the Permareamt Period.

“Financial Requirements AnalySisneans the applicable Financial Requirements Asialgittached hereto
as_Exhibit C as designated pursuant to the terms of Sectipnaé.it may be amended from time to time
with the written consent of Lender.

“First Extended Mandatory Conversion Dateeans [January 1, 2014.]

“First Option to Extentlmeans the option to extend the Mandatory Conwvergate pursuant to Section
3.6.

“General Partnérmeans, individually and collectively, Los Angeldsusing Partnership, Inc., a California
nonprofit public benefit corporation, and Abbey Rpdnc., a California nonprofit public benefit
corporation, and as general partners of the Bomrowe

“Gross Income shall mean, for any Period, the sum of all siabd residential tenant lease income from
the Property actually received in such Period, stdibilized commercial tenant lease income actually
received from the Property in such Period, and solgh other income actually received from the Prype
in such Period as is reasonably and in good f@ithh@aved by Lender.

“Gross Operating Inconieshall have the meaning ascribed to such terneitién 12.5.

"Ground Leaséshall have the meaning ascribed thereto in thd tiecital.

“Guarantof means, individually and collectively, Los Angelétousing Partnership, Inc., a California
nonprofit public benefit corporation, and Abbey Bpdnc., a California nonprofit public benefit
corporation, and any other person or entity whowaich, in any manner, is or becomes obligated to
Lender under any guaranty now or hereafter exedatednnection with respect to the Loan (colledive
or severally as the context thereof may suggestaprire).

“Hazardous Materiafsshall have the meaning ascribed to such terneiti&n 9.1(a).

“Hazardous Materials Clairfishall have the meaning ascribed to such terneutién 9.1(c).

“Hazardous Materials Lawshall have the meaning ascribed to such terneitién 9.1(b).

“Improvement$ shall have the meaning ascribed to such termhi third WHEREAS clause of the
introductory Section in this Loan Agreement.

“Indemnitor’ means Borrower, Guarantor and any other persantty who, or which, in any manner, is

or becomes obligated to Lender under any indenmoty or hereafter executed in connection with respec
to the Loan (collectively or severally as the cahtbereof may suggest or require).
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“Indenturé means the Indenture of Trust dated as of Decerhp2011 by and among Issuer, Bondowner
Representative and the Bond Trustee, as it mayremded or supplemented from time to time.

“Initial Capital Contributiofi shall have the meaning ascribed to such terneitin 8.2(t).

[‘Investor Affiliate” means any entity where Investor Limited Partner, or their
respective affiliates or successors (each, an Stiovd_imited Partner Entity") (a) has an ownershigrest,
directly or indirectly in such entity, (b) managasd controls, directly or indirectly, the managemen
decisions for such entity, or (c) is under commontml| with such entity.]

“Investor Limited Partnérmeans [Hudson Entity], the tax credit investordadimited partner for the
Borrower.

“Issuef means the Housing Authority of the County of LArsgeles, a public body, corporate and politic
organized under the laws of the State of Califarnia

“LACDC” means the Community Development Commission ofGbenty of Los Angeles, a public body,
corporate and politic, in its capacity as subortdinander for the Project.

“LACDC Deed of Trust means that certain Leasehold Deed of Trust (H&omed — Project No. HE0107),
dated as of , 2011, made by Borrowfavor of LACDC as security for the LACDC
Loan.

“LACDC Loan” means that certain loan made by LACDC to Borroimethe original principal amount of
$3,460,000.00.

"LACDC Loan Agreemeritmeans that certain Loan Agreement Home Fund jeBr&No. HE0107 dated
July 15, 2011, between LACDC and Borrower.

“LACDC Requlatory Agreemefimeans that certain Covenants, Conditions, andriRésns (Home Fund
— Project No. HE0107) dated as of July 15, 2011ary between LACDC and Borrower.

“LACDC Subordination Agreemehimeans that certain Subordination Agreement (LAQGRGted as of
even date herewith, by and among Borrower, Bondt€ry Bondowner Representative and LACDC.

“Lender’ means initially Wells Fargo Bank, National Assatddn and its respective successors or assigns.
“Licenses shall have the meaning ascribed thereto in Sectib27.

“LIHTC " means the Federal Low Income Housing Tax Cratlitecated for the Improvements by TCAC.
“Loan” means the principal sum that Lender agrees td &rd Borrower agrees to borrow pursuant to the

terms and conditons of this Loan Agreement, in thamount of wup to
and N@abars ($ .00).

“Loan Documents means those documents, as hereafter amendediemeped, replaced or modified,
properly executed and in recordable form, if neaggdisted in Exhibit Bas Loan Documents.

“Mandatory Conversion Datemeans [July 1, 2013], or shall mean the FirsteBdied Mandatory
Conversion Date upon exercise of the First OptioBxtend.

“Maturity Dat€’ shall have the meaning ascribed to such terrhénNote.

“Maximum Interest Ratemeans the lesser of twelve percent (12%) per smand the maximum interest
rate permitted by law, if any.
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“Net Incomé shall mean, for any Period, all Gross Income frtra Property during such Period less
Operating Expenses of the Property during suchoBeri

“Net Monthly Cash Inconfemeans all actual cash income received from thep@nty during a calendar
month less the actual operating expenses incunedf attributable to the Property, excluding anmtsun
payable under the Note.

“Net Operating Inconiemeans Effective Gross Income minQperating Expenses.

“Note” means the Promissory Note made by Borrower todtder of Issuer in the original principal
amount of $ .00 and endorsed by Issube order of the Bond Trustee, all dated of even
date with this Loan Agreement, as amended and soppited from time to time.

“Note Raté means the interest rate applicable from timart®tin accordance with the terms of the Note.
“Oblige€’ shall have the meaning ascribed to such termeitién 10.1.

"One-Month LIBO Ratéshall have the meaning ascribed to such termarNote.

“Operating Expenséshall mean, for any Period, the following expenséthe Property to the extent that
such expenses are reasonable in amount and cugtéongroperties that are similar in type, sizealify

and location to the Property: (i) taxes and assessrnimposed upon the Project, to the extent theth s
taxes and assessments are required to be paid bpwew and are actually paid or reserved for by
Borrower in such Period; (ii) bond fees and expsngeperly allocable to such Period; (iii) insuranc
premiums for casualty insurance (including, withbitation, terrorism, flood and earthquake inswra,

to the extent required under this Loan Agreement) ability insurance carried in connection withet
Property and accrued during such Period, provittegiever, if any insurance is maintained as par of
blanket policy covering the Property and other prtips, the insurance premium included in this
subparagraph shall be the premium fairly allocablthe Property for such Period; (iv) operating enges
reasonably and actually incurred by Borrower fagident services and for the management, operation,
cleaning, leasing, maintenance and repair of t@étty during such Period; (v) replacement and atpey
reserves as required pursuant to this Loan Agregnsemy subordinate loan document and/or the
Partnership Agreement; (vi) any other debt ser(igth obligatory or residual receipt payments) tethto

the Property and accrued during such Period; aiidcpsts of deferred maintenance (other than epit
repairs funded from the Replacement Reserve) wipact to the Property accrued during such Period.
Operating Expenses shall not include any allowdacelepreciation or amortization. For purposeshef
calculation of Net Income or Net Operating Incorperating Expenses will not include debt service
under (vi) above.

“Operating Statemehshall have the meaning ascribed to such ternmeitién 12.5.

“Other Related Documeritsneans those documents, as hereafter amendedlemgned, replaced or
modified from time to time, properly executed andécordable form, if necessary, listed in Exhibias
Other Related Documents.

“Participant shall have the meaning ascribed to such terneictiSn 15.14.
“Partnership Agreemehtshall mean that certain [Amended and Restatedeé&ment of Limited

Partnership of Mid Celis Apartments, L.P., datedoés , 2011], by and among
General Partner and Investor Limited Partner, asra®ed and supplemented from time to time.

“Partnership Documeritameans the Partnership Agreement and all otheuments now or hereafter
executed by Borrower, General Partner and Invelstmited Partner, with the approval of Lender, in
connection with the Borrower and the investmernthaBorrower by the Investor Limited Partner.

“Period’ has the meaning set forth in Section 11.45.
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“Permanent Lendémeans CCRC, its successors and assigns.

“Permanent Loan Amouht means the maximum aggregate principal sum in #mount of
and No/100 Dollars ($ .00), as may be adjusted pursuant to the
terms of Section 6.1; provided however, that, ahv@eosion, the Loan shall not exceed % of
Lender’s appraised restricted value at stabilizedupancy and % of Lender's appraised Decontrol
Value at stabilized occupancy, and the Loan shalleha minimum DSCR for thirty (30)
consecutive days immediately prior to Conversiosedaupon Lender’s underwriting guidelines.

“Permanent Loan Periddnd “Permanent Loan Tefnmean the period from the Conversion Date through
the maturity date of the Note.

“Permitted Operating Expenseshall have the meaning ascribed to such terneictiSn 12.5.

“Permitted Transférmeans a direct or indirect transfer of limitedrtpar interests to Wells Fargo Bank,
National Association or an affiliate or succesdweréof or a transfer by Investor Limited Partneiitsf
limited partnership interest in Borrower to:

0] an Investor Affiliate;_providedhowever that all of the following conditions are
satisfied: (a) the transferee assumes and agreles bound by and perform all of the
obligations of the transferor under the Partner&vpuments; (b) such transfer has been
approved in writing by LACDC (if such is require¢ hACDC's loan documents with
respect to the LACDC Loan); and (c) Investor Lirditeartner has delivered to Lender
complete and accurate copies of all documentatigeacing such transfer; or

(i) to an entity that is not an Investor Affiligterovided however that all of the
following conditions are satisfied: (@) if suchnsfer is to be made before funding in full
of Capital Contributions, such transfer has beepr@med in writing by Lender and
Issuer, which approval shall not be unreasonabtyheid; (b) such transfer has been
approved in writing by LACDC (if such is require¢ hACDC's loan documents with
respect to the LACDC Loan) and LACDC has confirmedriting that such transfer will
not affect the LACDC loan; and (c) Investor Limit€rtner has delivered to Lender
complete and accurate copies of all documentatiicheacing such transfer. It shall be
deemed reasonable for Lender to withhold conseatttansfer of the limited partnership
interests that is not approved by LACDC (if suchrequired by LACDC's loan
documents with respect to the LACDC Loan), or thauld have an adverse effect upon
the commitment of LACDC, to make its loan to Boresvas described herein.

“Plans and Specificatiohsneans the plans and specifications prepared lohifect heretofore delivered
by Borrower to Lender with respect to the Project.

“Preliminary Reservation Letteshall have the meaning ascribed to such termeati®n 8.2(r).

“Project’ shall have the meaning ascribed to such termhim third “Whereas” clause of this Loan
Agreement.

“Project Costs5 mean any and all costs incurred by Borrower wit#spect to the acquisition and
construction of the Project including, without liation, costs for the acquisition of property, thenoval

or demolition of existing structures, the constimctof housing and related facilities and improvetse
and all other work in connection therewith, andcaléts of financing, including, without limitatiothe cost

of consultants, accounting and legal services, rofixpenses necessary or incident to determining the
feasibility of the Project, administrative and atlexpenses necessary or incident to the Projectttand
financing thereof (including reimbursement to anynigipality, county or entity for expenditures m&de

the Project) and all other costs approved by BoodinSel to the extent such costs are paid from the
proceeds of the Bond.

“Property means the real property described_on Exhibit A
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“Property Manag€r means Community Housing Management Services, fo@aa nonprofit public
benefit corporation.

“Property Management Agreemé&nmheans that certain Property Management Agreerdateéd July 27,
2011, between the Borrower and the Property Manager

“Qualified Project Costsmean costs paid with respect to the Project thaet each of the following
requirements: (i) the costs are properly charge#abla capital account (or would be so chargealile av
proper election by the Borrower or but for a propéection by the Borrower to deduct such costs) in
accordance with general Federal income tax priasignd in accordance with United States Treasury
Regulations §1.103-8(a)(1), provided, however, tbaty such portion of interest accrued during
acquisition and construction of the Project shelletigible to be a Qualified Project Cost as bélagssame
ratio to all such interest as the Qualified Projgosts bear to all Project Costs; and providechérrthat
interest accruing after the date of completion e Project shall not be a Qualified Project Cost] a
provided still further that if any portion of thedfect is being constructed by an affiliate of B@rrower
(whether as a general contractor or a subcontiadfuralified Project Costs shall include only (a¢t
actual out-of-pocket costs incurred by such affilisn constructing the Project (or any portion &),

(b) any reasonable fees for supervisory servicésallg rendered by the affiliate, and (c) any ot
expenses incurred by the affiliate which are diyeattributable to the work performed on the Préjemd
shall not include, for example, intercompany psofisulting from members of an affiliated grouptlivi

the meaning of Section 1504 of the Code) partigigain the construction of the Project or payments
received by such affiliate due to early completigrthe Project (or any portion thereof); (ii) thests are
paid with respect to a qualified residential repaject or projects within the meaning of Sectia2(d) of
the Code, (iii) the costs are paid after the eauiesixty (60) days prior to the date of a dedi@ra of
“official intent” to reimburse costs paid with resq to the Project (within the meaning of §1.156f2he
United States Treasury Regulations) or the datissafe of the Bonds, and (iv) if the Project Costsewn
previously paid and are to be reimbursed with pedseof the Bonds, such costs were (a) costs cdiigsu

of the Bonds, (b) preliminary capital expenditur@githin the meaning of United States Treasury
Regulations §1.150-2(f)(2)) with respect to thej€eb(such as architectural, engineering and ssiling
services) incurred before commencement of acquiisitir construction of the Project that do not edcee
twenty percent (20%) of the issue price of the Bofas defined in United States Treasury Regulations
81.148-1), or (c) were capital expenditures withpert to the Project that are reimbursed no ldien t
eighteen (18) months after the later of the dageetkpenditure was paid or the date the Projedaised in
service (but no later than three (3) years afteretkpenditure is paid).

“Regulatory Agreemefit means that certain Regulatory Agreement and Datitm of Restrictive
Covenants dated as of December 1, 2011, amongsherl the Bond Trustee and Borrower relating ¢o th
Bonds, as originally executed, or as it may frometito time be supplemented, modified or amended.

“Regulatory Costs means collectively, future, supplemental, emeoyenr other changes in Reserve
Percentages under Federal Reserve Board Regulatiassessment rates imposed by the Federal Deposit
Insurance Corporation, or similar requirementsastg imposed by any domestic or foreign governnenta
issuer and related in any manner to a One-MonthOLHate.

“Reguirementshas the meaning ascribed thereto in Section &)15(

“Restriction§ means all existing restrictions and regulatoryeggnents and all future restrictions and
regulatory agreements relating to the use and tperaf the Property and the Improvements.

“Secured Obligatiorisshall have the meaning ascribed to such terrhéneed of Trust.

“Set Aside Lettershall have the meaning ascribed to such terneirti8n 10.1 of this Loan Agreement.
“Subdivision Mag shall have the meaning ascribed to such terneutiGn 11.11 of this Loan Agreement.
“Surety’ shall have the meaning ascribed to such ternmeitién 10.1 of this Loan Agreement.
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“Taxes means collectively, all withholdings, interestuadjzation taxes, stamp taxes or other taxes (éxcep
income and franchise taxes) imposed by any domestforeign governmental issuer and related in any
manner to a One-Month LIBO Rate.

“TCAC” means the California Tax Credit Allocation Comiaé.
“Title Company means Lawyers Title Company, a California corpiora
“Title Insuref’ means Lawyers Title Company, a California corpiora

“Title Policy” means the Lender’s Policy (or Policies) of Tiltesurance as issued by the Title Insurer with
respect to the Deed of Trust.

1.2 EXHIBITS INCORPORATED . Exhibits A, B, C, D, E and F all attached heretre hereby
incorporated into this Loan Agreement.

ARTICLE 2. ISSUANCE OF BOND; PAYMENT OF ISSUANCE COSTS

2.1 ISSUANCE OF BOND. Upon execution of this Loan Agreement, the ottean Documents, the
Indenture and the occurrence of all conditions @deat to issuance, or as soon thereafter as mhliche Issuer
will execute the Bonds and the Bond Trustee withanticate and deliver the Bonds to Wells FargokBatational
Association, or to its order upon payment of thechase price and filing with the Lender of the a@mmof Bond
Counsel as to the legality of the Bonds and thaighing of all other documents required to be fsined before
such delivery. The proceeds of the Bonds will bpasited with the Bond Trustee and disbursed inra@emce with
the Indenture and this Loan Agreement.

2.2 NO WARRANTY BY ISSUER. BORROWER AGREES THAT, BECAUSE THE
COMPONENTS OF THE PROJECT HAVE BEEN AND ARE TO BEESIGNATED AND SELECTED BY IT,
THE ISSUER HAS NOT MADE AN INSPECTION OF THE PROJE®R OF ANY FIXTURE OR OTHER
ITEM CONSTITUTING A PORTION THEREOF, AND THE ISSUERMAKES NO WARRANTY OR
REPRESENTATION, EXPRESS OR IMPLIED OR OTHERWISE, Wl RESPECT TO THE SAME OR THE
LOCATION, USE, DESCRIPTION, DESIGN, MERCHANTABILITY FITNESS FOR USE FOR ANY
PARTICULAR PURPOSE, CONDITION OR DURABILITY THEREQFOR AS TO THE QUALITY OF THE
MATERIAL OR WORKMANSHIP THEREIN, IT BEING AGREED TIAT ALL RISKS INCIDENT THERETO
ARE TO BE BORNE BY BORROWER. IN THE EVENT OF ANY BFECT OR DEFICIENCY OF ANY
NATURE IN THE PROJECT OR ANY FIXTURE OR OTHER ITERIONSTITUTING A PORTION THEREOF,
WHETHER PATENT OR LATENT, THE ISSUER SHALL HAVE NQGRESPONSIBILITY OR LIABILITY
WITH RESPECT THERETO. THE PROVISIONS OF THIS SEON 2.2 HAVE BEEN NEGOTIATED AND
ARE INTENDED TO BE A COMPLETE EXCLUSION AND NEGATI@ OF ANY WARRANTIES OR
REPRESENTATIONS BY THE ISSUER, EXPRESS OR IMPLIE®]TH RESPECT TO THE PROJECT OR
ANY FIXTURE OR OTHER ITEM CONSTITUTING A PORTION THREOF, WHETHER ARISING
PURSUANT TO THE UNIFORM COMMERCIAL CODE OR ANY OTHE LAW NOW OR HEREAFTER IN
EFFECT. IN ADDITION, BORROWER ACKNOWLEDGES, REPRENES AND WARRANTS THAT IT
UNDERSTANDS THE NATURE AND STRUCTURE OF THE PROJECIHAT IT IS FAMILIAR WITH THE
PROVISIONS OF ALL OF THE DOCUMENTS AND INSTRUMENTRELATING TO THE FINANCING OF
THE PROJECT TO WHICH IT OR THE ISSUER IS A PARTY Q¥ WHICH IT IS A BENEFICIARY; THAT
IT UNDERSTANDS THE RISKS INHERENT IN SUCH TRANSACONS, INCLUDING WITHOUT
LIMITATION THE RISK OF LOSS OF THE PROJECT; AND THAIT HAS NOT RELIED ON THE ISSUER
FOR ANY GUIDANCE OR EXPERTISE IN ANALYZING THE FINAICIAL OR OTHER CONSEQUENCES
OF SUCH FINANCING TRANSACTIONS OR OTHERWISE RELIEDN THE ISSUER IN ANY MANNER
EXCEPT TO ISSUE THE BONDS IN ORDER TO PROVIDE FUNBSR THE LOAN.

2.3 PAYMENT OF COSTS OF ISSUANCE BY BORROWER. Borrower agrees that it will
provide any and all funds required for the prompd dull payment of all costs of issuance of the &®rirom
sources other than proceeds of the Bonds, includhinignot limited to, the following items:
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€) all reasonable legal (including Bond Counsel andnsel to Borrower, Issuer and
Lender), abstractors’, title insurance, financalgineering, environmental, construction servicesyey,
appraisal and accounting fees and expenses, admafivis fees, printing and engraving costs and rothe
expenses incurred and to be incurred by Borrovesuydr and Lender on or before or in connection with
issuance of the Bonds;

(b) premiums on all insurance required to be securednaaintained during the term of this
Loan Agreement;

(c) all fees, charges, costs, advances, indemnitieegpenses, including agent and counsel
fees, of the Trustee and the Issuer (above andndetlte Trustee’s Fee or the Issuer’'s Ongoing Fee)
incurred under the Indenture, as and when the $ememe due;

(d) all recording fees and other taxes, charges, assess, license or registration fees of
every nature whatsoever incurred and to be incurrennection with this financing (other than & tm
the income of Issuer or Lender);

(e) all reasonable initial fees and expenses of thedleeand the Issuer (including, without
limitation, the Issuer’s Closing Fee and the fefthe Issuer’s financial consultant);

()] all charges, costs, advances, indemnities and eggeincluding agent and counsel fees
(other than Costs of Issuance paid at Closingjh@fissuer incurred by the Issuer at any time imeation
with the Bonds or the Project;

(9) the fees payable to Lender pursuant to Section 3.11

(h) fees payable to the California Debt Limit Allocati€ommittee and the California Tax
Credit Allocation Committee; and

0] other reasonable costs of issuance.
ARTICLE 3. THE LOAN

3.1 THE LOAN. The Issuer agrees, upon the terms and conditiensin specified, to lend to
Borrower the proceeds of the Bonds, by causing puoteeds to be deposited with the Bond Trustéastaliments
corresponding to the successive “draw-down” purebasf the Bonds by the Bondowner Representativee T
proceeds of the Bonds shall be disbursed as prdvieeein and in the Indenture. The obligation ofrBaer to
repay the Loan shall be evidenced by the Note. t&€@oporaneously with the issuance of the Bonds|gsger will
endorse the Note without recourse to the ordehefBond Trustee, as the assignee of the IssuerroBer will
repay the Loan in accordance with the provisionthefNote and this Loan Agreement.

3.2 LOAN DISBURSEMENTS. The proceeds of the Bonds shall be disbursetidoyender only in
accordance with a written requisition of Borrowertlie form attached to the Indenture, approvedriting by the
Lender and the Issuer, which approval shall betgohby the Lender upon satisfaction or waiver tgy ltender of
the conditions set forth in Article 4 of this Lo&greement. No proceeds of the Bonds shall be diglouafter
December 31, 2014.

3.3 LOAN REPAYMENT AND PAYMENT OF OTHER AMOUNTS . Borrower hereby
acknowledges its indebtedness to the Issuer angnemts to repay the Loan, and to pay interest erathount of
the Loan outstanding from time to time in accoraawith the following:

(a) At any time prior to the Conversion Date but subjecany limitation set forth in the
Note, Borrower may, at its option, prepay principal the Note, in whole or in part, in order to effa
redemption of Bonds pursuant to Section 4.01 ofinkdenture by paying to Bond Trustee an amount lequa
to the principal amount of the Bonds to be redeentegkther with all accrued and unpaid interestugh
the date of redemption of Bonds on the portionradqgipal prepaid. Borrower shall give Lender anohB
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Trustee not less than fifteen (15) days’ advancitemr notice of its intention to make a prepayment
pursuant to this Section 3.3(a). Notwithstandimg foregoing, no prepayment charge of any kindapley
under this Loan Agreement or otherwise under thanL®ocuments shall apply in respect to any
prepayment resulting from Lender's or Bond Truste@pplication of any insurance proceeds or
condemnation awards to the outstanding principdriz® of the Loan, or for full repayment of the
principal balance of the Loan to the extent progidethe Note.

(b) Following the occurrence of a Default under thimhdgreement and demand by Lender
for redemption of all of the Bonds pursuant to 8ec#.01(b) of the Indenture, Borrower shall imnagdiy
pay to Bond Trustee the full amount of outstandmmigcipal of the Note, together with all accruedian
unpaid interest thereon through the date of rediempotf Bonds.

(c) For so long as any portion of the principal of tloan is outstanding, Borrower shall pay
to Bond Trustee, on or before the first day of eaminth, an amount equal to the interest accruethen
Loan during the previous month at the applicablee-®onth LIBO Rate determined as provided in
section 1 of the Fixed Rate Agreement attachetleéd\iote prior to the Conversion Date, subject tctiSe
11.2 hereof.

(d) In the event of damage to or destruction or conagion of the Project or any part
thereof, Borrower shall pay to Lender, for redemptiof Bonds pursuant to Section 4.01(e) of the
Indenture, such portion of the Loan as is requitee paid pursuant to Section 5.6 of the Deedra$fl
plus accrued and unpaid interest through the datedemption of the Bonds, without premium.

(e) Borrower agrees to pay, at the same time as thethiyopayments pursuant to
Section 3.3(c) above, upon an Event of Default ibiebr not such event has thereafter been cured, on
twelfth (1/12th) of the amount budgeted by Borrovi@r annual premiums for insurance required to be
maintained pursuant to this Loan Agreement andrdal estate taxes or other charges for governmental
service for the current year (except for utilityaches) which shall be disbursed by the Lender fiiom to
time.

® Borrower agrees to make such other payments to Bomstee, in the amounts and at the
times necessary to enable the Bond Trustee, orfludtibe Issuer, to pay all amounts payable wibpect
to the Bonds when due, whether as principal ofmiue, or interest on, or otherwise, and whether at
maturity or by redemption (including mandatory s$imgkfund redemption) or acceleration or otherwise.

(9) Borrower also agrees to pay, (i) without writtem@dend therefor, the fees of the Issuer
specified in the Regulatory Agreement at the tiraed in the amounts specified therein; and (ii) imith
thirty (30) days after receipt of request for paythereof, all expenses of the Issuer relatethéoProject
and the financing thereof which are not otherwisguired to be paid by Borrower under the termshis t
Loan Agreement or the Regulatory Agreement, inclgdiwithout limitation, reasonable legal fees and
expenses incurred in connection with the amendnietgrpretation and enforcement of any documents
relating to the Project or the Bonds and the peréorce of the Issuer’s obligations and exercis¢saights
thereunder.

(h) Borrower agrees: (i) to pay to each of the Leradet the Bond Trustee from time to time
reasonable compensation for all services rendeydt (including the reasonable compensation, expens
and disbursements of its agents and counsel) uhddndenture and any other agreements relatirigeto
Bonds to which the Lender or the Bond Trustee pay (collectively, Ordinary Fees and Expense€s;

(i) except as otherwise expressly provided inltidenture, this Loan Agreement or such other agesgsn
related to the Bonds or the Project, to reimbuhgeltender and the Bond Trustee upon its requestlfor
reasonable expenses, disbursements and advancleslifig reasonable counsel fees) incurred or made b
the Lender or the Bond Trustee (provided that tkader shall not be required to make advances) in
accordance with any provision of the Indenture tirep agreements to which the Lender or the Bond
Trustee is a party (including, but not limited the reasonable compensation and the expenses and
disbursements of its agents and counsel and the afoprinting Bonds), except any such expense,
disbursement or advance (provided that the Lenddgh® Bond Trustee shall not be required to make
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advances) as may be attributable to its negligesrcevillful misconduct, (iii) to pay to an arbitrage
consultant reasonable compensation for all senrieedered by it, and (iv) to pay to the Bond Trasa@y
rebatable arbitrage required to be paid to theré@dmvernment

() Borrower agrees that if the Conversion Date do@sonour on or before the Mandatory
Conversion Date, then the Loan and all sums paytbleender under the Loan Agreement shall be
immediately due and payable, unless extended asdaabherein.

3.4 ADDITIONAL CHARGES . Borrower agrees to pay each and all of the ¥ahg (collectively,
the “Additional Charges”):

(a) upon the occurrence of a default under the Indentur a Default under this Loan
Agreement, to or upon the order of the Issuer ertinder, when due, all reasonable fees of thetsthe
Lender or the Bond Trustee for services renderatkeuthe Indenture and any other amounts due under
Section 11.2 hereof which are not included in CadinFees and Expenses, and all reasonable fees and
charges of any registrars, legal counsel, accotsjtangineers, public agencies and others incurnrdide
performance, on request of the Issuer, of serviegsired under the Indenture or this Loan Agreenfient
which such persons are entitled to payment or reisdgment, provided that Borrower may, upon notice t
the Issuer and without creating a Default hereunotamtest in good faith the necessity or reasomaiske of
any such services, fees or expenses other tham&@ydrees and Expenses, but the Issuer’s finakideci
shall control;

(b) (i) all indemnity payments required to be made unthés Loan Agreement and the
Regulatory Agreement (such indemnity payments bdirggto the Issuer or Indemnified Party upon wmitte
demand therefor and accruing interest at the DeRatle 60 days after notice of demand therefai)) alli
reasonable expenses (including reasonable legaldies expenses) incurred by the Issuer in exegcitn
rights under this Loan Agreement or the Regulatdgyeement following a Default; and (iii) all other
reasonable expenses incurred by the Issuer inaelt the Project or the Bonds which are not otles
required to be paid by Borrower under the termshif Loan Agreement or any separate fee agreement,
including costs incurred as a result of a requg$drrower; and

(c) interest, at the Default Rate, on all paymentsmatle by Borrower under Section 3.3,
this Section 3.4 and Section 3.8 when due, to #énggs entitled thereto.

3.5 CONVERSION TO PERMANENT TERM . Upon satisfaction of all of the conditions
precedent set forth in Section ____ of the Agreement and the close of the CCRC Permaroamt
pursuant to the Agreement, the Isbaf be paid off, and the Project shall conveont a
construction phase to a permanent phase. Theugate which all of the conditions set forth in Senti6.1 below
are satisfied is referred to herein as t@eriversion Date” If the Conversion Date does not occur on or bethe
Mandatory Conversion Date, then the Loan and alhispayable to Lender under the Loan Agreement $lsall
immediately due and payable, unless extended asdaabherein.

3.6 FIRST OPTION TO EXTEND . Borrower shall have the option to extend the Wt&dary
Conversion Date to the First Extended Mandatory vi@amsion Date, upon satisfaction of each of theofeihg
conditions precedent:

(a) Borrower shall provide Lender with written noticERorrower’s request to exercise the
option to extend not more than ninety (90) daysrmitless than thirty (30) days prior to the Maodpat
Conversion Date;

(b) As of the date of Borrower’s delivery of notice mfquest to exercise the option to
extend, and as of the Mandatory Conversion DateDetault shall have occurred, and no event or
condition which, with the giving of notice or thagsage of time or both, would constitute a Defaldtll
have occurred and be continuing, and Borrower slwadlertify in writing;
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(c) Borrower shall execute or cause the execution lol@uments reasonably required by
Lender to exercise the option to extend and shaiVer to Lender, at Borrower’s sole cost and exgen
such title insurance endorsements reasonably exfjbly Lender;

(d) There shall have occurred no material adverse ehaag determined by Lender in its
sole discretion, in the financial condition of Bowrer, General Partner, or any Guarantor from tHathv
existed as of the later of: (i) the Effective Date (ii) the date upon which the financial conalitiof such
party was first represented to Lender;

(e) Lender shall have received evidence reasonablysfaetdry to it that, as of the
Mandatory Conversion Date, no default has occuargger any of the Partnership Documents and that the
Partnership Documents are in full force and effect;

® The construction of the Project shall be one huhgrercent (100%) complete and lien
free, as evidenced by Lender’s receipt of a mectmtien-free endorsement to the Title Policy agd b
Lender’s receipt of a copy of a recorded noticearfipletion, a certificate of occupancy or buildpegrmit
sign-off, as applicable;

(9) Lender shall have received such assurances as \it remsonably require that no
mechanics’ or materialmen’s liens have been asbewrith respect to the Project other than liens that
Borrower is diligently contesting in good faith aad to which Borrower has obtained bonds to the
reasonable satisfaction of Lender;

(h) The balance in the interest reserve as of the MangaConversion Date shall be
sufficient to pay interest on the Loan until thesEExtended Mandatory Conversion Date;

0] Borrower shall provide evidence satisfactory to demn of Borrower’'s continued
compliance with all TCAC achievement dates, inahgdBorrower’s ability to meet the TCAC placed-in-
service date, if any;

()] Borrower shall represent and warrant to Lender thatLACDC Loan and any other
Subordinate Loans which have closed as of the @aigilandatory Conversion Date and all Subordinate
Loan Documents are in full force and effect anddhe no event or condition which, with the givinf
notice or the passage of time or both, would ctmstia material default by any party to any such
document which could have a material adverse effgun the Property, the Improvements, or the
repayment of the Loan; or if there is any such ewncondition, the same shall be fully disclosed t
Lender and Lender shall have approved of the eitertf the First Extended Mandatory Conversion Date
despite the same, such approval to be grantedtbheld in Lender’s sole discretion;

() On or before the First Extended Mandatory Converdimte, Borrower shall pay to
Lender an extension fee in the amount of one quaftene percent (0.25%) of the total commitment
amount of the Loan (whether disbursed or undisliress any principal prepayments previously made b
Borrower, as determined on the First Extended MamglaConversion Date;

)] [Borrower shall have delivered the Lender writtevidence satisfactory to Lender
showing that not less than percent ] of%e Units within the Project have been leatsed
third-party residential tenants under residentalsks complying with this Loan Agreement and thedBo
Documents and that not less than petcett) of the Units within the Project have been
occupied by third-party residential tenants undsidential leases complying with this Loan Agreemmen
and the Bond Documents;]

(m) CalHFA’s commitment to make the MHSA Loan, pursuanthe terms of the MHSA

Commitment, shall remain in full force and effectdaany expiration date associated with the MHSA
Commitment shall be no earlier than [fourteen daj&r the First Extended Conversion Date; and
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(n) CCRC’s commitment to make its permanent loan inReemanent Loan Amount as of
the Conversion Date, pursuant to the terms of the Agreement, shall remain in full éorc
and effect and any expiration date associated thithCCRC's commitment to make the permanent loan
shall be no earlier than [fourteen days] afterRhist Extended Conversion Date; and

(0) Upon extension of the Mandatory Conversion Datesypant to this Section 3.6, the date
upon which the required repayment of the Note nuestur shall be extended to the date of the First
Extended Mandatory Conversion Date, and the mgtdate of the Note shall be unaffected. Except as
modified by the exercise of this First Option toténd, the terms and conditions of this Loan Agre@me
and the other Loan Documents as modified and apprtoy Lender shall remain unmodified and in full
force and effect.

3.7 INTENTIONALLY OMITTED

3.8 INTENTIONALLY OMITTED

3.9 BORROWER'S OBLIGATIONS UNCONDITIONAL . The obligations of Borrower to
perform and observe the other agreements on itscpatained herein shall be absolute and uncomditiand
payment of the Loan and Additional Charges anadér payments required of Borrower hereunder aleuthe
Note shall be paid without notice or demand anchevit set off, counterclaim, or defense for any eseaand
without abatement or deduction or defense. Borrowil not suspend or discontinue any such paymewntt
perform and observe all of its other agreementhigiLoan Agreement and will not terminate this ha®greement
for any cause, including, but not limited, to arggsaor circumstances that may constitute failureafsideration,
destruction or damage to the Project or Borrowbtsiness, the taking of the Project or Borroweusibess by
condemnation or otherwise, the lawful prohibitiohBorrower’s use of the Project or Borrower’s besis, the
interference with such use by any private persooasporation, the invalidity or unenforceability @ck of due
authorization or other infirmity of this Loan Agmaent, the lack of right, power or authority of tissuer to enter
into this Loan Agreement, eviction by paramourétitommercial frustration of purpose, bankruptcynsolvency
of the Issuer or the Lender, change in the taxtieerdaws or administrative rulings or actions loé tJnited States
of America or of the State or any political subdigh thereof, or failure of the Issuer to perfornd abserve any
agreement, whether express or implied, or any diatyility or obligation arising out of or connedtevith this Loan
Agreement, or for any other cause whether simitadissimilar to the foregoing, any present or fatiaw to the
contrary notwithstanding, it being the intentiontloé parties hereto that the payment of the Loahcatiner amounts
payable by Borrower hereunder or under the Notd bleapaid in full when due without any delay omiinution
whatever.

3.10 ASSIGNMENT OF ISSUER'S RIGHTS. Pursuant to the Indenture and the Assignment of

Deed of Trust, the Issuer has assigned certaineoimounts payable hereunder and has assigneduwittourse

or liability, to the Bond Trustee, the Issuer’'shig under this Loan Agreement and the Note (exitesiinassigned
Issuer's Rights (as defined in the Indenture))lutiag certain of the rights to receive paymentsebeder, and
hereby directs Borrower to make said payments tyréo the Bond Trustee, or otherwise upon the piafethe
Lender. Borrower assents to such assignment alhdnake payments under this Loan Agreement of sassigned
amounts directly to the Bond Trustee, or otherwigen the order of the Lender or Bond Trustee withiwiense or
set off by reason of any dispute between Borrotirer ssuer, the Bondholders, the Bond TrusteeeLémder.

3.11 LOAN FEES. Borrower shall pay to Lender, at Loan closindoan fee in the amount equal to
percent (0. %) of #ygregate Loan amount, which amount is

and No/100 Dollars ($ ).

Lender shall earn the fees described in this Se&ibl when paid by Borrower, and such fees shall b
nonrefundable.

3.12 LOAN DOCUMENTS . Borrower shall deliver to Lender concurrentltiwthis Loan Agreement
each of the documents, properly executed and iordeble form, as applicable, described in Exhiba$3Loan
Documents, together with those documents descitbEahibit B as Other Related Documents.
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3.13 EFFECTIVE DATE . The date of the Loan Documents is for referemegoses only. The
Effective Date of delivery and transfer to Lendéth® security under the Loan Documents and of ®eer’'s and
Lender’s obligations under the Loan Documents dhathe Closing Date.

3.14 CREDIT FOR PRINCIPAL PAYMENTS . Any payment made upon the outstanding principal
balance of the Loan shall be credited as of thér@gs Day received, provided such payment is redey Lender
no later than 11:00 a.m. (Pacific Standard TimPagific Daylight Time, as applicable) and cons@tuimmediately
available funds. Any principal payment receivemaéaid time or which does not constitute immedyaavailable
funds shall be credited upon such funds having imecanconditionally and immediately available to den

3.15 FEULL REPAYMENT AND RECONVEYANCE . Upon receipt of all sums owing and
outstanding under the Loan Documents, Lender sbslle a full reconveyance of the Property and Iwgments
from the lien of the Deed of Trust; provided, hoegwvhat all of the following conditions shall batisfied at the
time of, and with respect to, such reconveyana®:Lénder shall have received all escrow, closing @cording
costs, the costs of preparing and delivering seclhmveyance and any sums then due and payable tivedeoan
Documents; and (b) Lender shall have received @enrrelease satisfactory to Lender of any setealsitier, letter
of credit or other form of undertaking which Lendexs issued to any surety, governmental agencypmother
party in connection with the Loan and/or the Propand Improvements. Any obligation of Lender tak®a further
disbursements under the Loan shall terminate asygortion of the Loan undisbursed as of the datesuance of
such full release or reconveyance, and any commitimieLender to lend any undisbursed portion oflthan shall
be canceled.

3.16 INTENTIONALLY OMITTED

ARTICLE 4. DISBURSEMENT OF LOAN FUNDS

4.1 CONDITIONS PRECEDENT TO INITIAL DISBURSEMENTS OF PR OCEEDS OF THE
BONDS. Lender’s obligation to consent to the initiaglolirsement of the proceeds of the Bonds shall biecuat
all times to satisfaction of each of the followiognditions precedent:

€) Delivery of Documents The documents listed on Exhibit(Bicluding without limitation
all Loan Documents and all Other Related Documestig)l have been delivered to Lender in form and
substance satisfactory to Lender, duly executed, (imequired by Lender, acknowledged) by all loé t
appropriate parties.

(b) Recorded DocumentsThe following documents shall have been dulyorded, in the
order indicated below, in the Official Records loé tCCounty:

0] [the Memorandum of Ground Lease;]
(i) the Regulatory Agreement;

(iii) the Deed of Trust;

(iv) the Assignment of Deed of Trust;

(v) [the City Regulatory Agreement;]

(vi) the LACDC Regulatory Agreement;
(vii) the LACDC Deed of Trust;

(viii) [the Delivery Assurance Deed of Trust;]

(i) the LACDC Subordination Agreement;
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(x) the Subordination Agreement (Purchase Option).

(c) Financing StatementsThe Financing Statements described in ExhibéhBll have been
filed with the California Secretary of State, anginer shall have received and approved the resuls
UCC search conducted and certified by the CalitoBecretary of State.

(d) Title Insurance Borrower shall (at its own expense) have obthiaeommitment from
the Title Insurer in form and content satisfactaoy Lender for delivery to the Bond Trustee of a
mortgagee’s policy of title insurance (th€&itle Policy”) which complies with the following requirements:
(x) the Title Policy shall be issued with respexcthie Property, shall show the Deed of Trust asrtbered
mortgage, shall name the Bond Trustee as insured, Ise dated as of the Closing Date, shall benin a
amount not less than the original principal amooftthe Bonds, shall contain no creditor’s rights
exceptions, and shall be in form and substanceonaddy satisfactory to the Lender; (y) when origlna
issued, the Title Policy shall be in form ALTA LR-1in 2006 form or other form acceptable to Lender)
and shall contain such endorsements as Lender regyire, including without limitation, CLTA
Form 100.2, 103.1 103.5, 103.11, 104.7, 110.9,5,1111.2, 116, 116.1 and 116.7 Endorsements and ALTA
Form 18 and 21-06 Endorsements, and a commitmeisste such further endorsements as Lender may
require, including without limitation, CLTA Form 1® and 122 Endorsements and CLTA Form 102.5
Endorsements upon completion of construction ofétations without encroachment; and (z) the Title
Policy shall include a commitment by the Title Camp to rewrite the Title Policy into a full ALTA lam
Policy (in 2006 form or other form acceptable tonder), with an unqualified and unlimited CLTA
Form 100 Endorsement (unmodified) and 116 Endoreesregtached, upon completion of construction of
the Project. The Title Policy shall insure:

0] that the Borrower possesses a fee interest inriyeckty;

(i) that the Deed of Trust is a valid first lien uptwe Borrower’s leasehold interest
in the Property, subject only to Permitted Encumbes;

(iii) that the following standard exceptions be waived arsured: (1) facts which
would be disclosed by a comprehensive survey oPttoperty, (2) mechanic’s,
contractors’ or materialmen’s liens and lien clain®) all other exceptions
noted in Schedule B, Section| of the Title Poliagd (4) the endorsement
deleting the creditor’s rights exception and agtitm clause.

(e) Confirmation of Insurance Lender shall have received and approved in farmd
substance satisfactory to Lender all insurancecigslj certificates, and any other evidence of isce
coverage that Borrower is required to obtain andhtam pursuant to Article 7 of this Loan Agreement

® Opinion Letter Lender shall have received an original Bond Geliapproving and tax
opinion for the Bonds or a reliance letter thergforform and content satisfactory to Lender, adsed to
the Lender.

(9) Delivery of Contracts; Approval of Reportéender shall have received and approved in
form and substance satisfactory to Lender:

0] a soils report for the Property;

(i) an environmental questionnaire and environmentalagsessment with respect
to the presence, if any, of Hazardous MaterialtherProperty;

(iii) two sets of the Plans and Specifications, certifisdcomplete by the Architect,

together with evidence of all necessary or appadprapprovals of all applicable
Governmental Authorities;
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(iv) copies of any initial study, negative declarationtigated negative declaration,
environmental impact report, notice of determimatmr notice of exemption
prepared, adopted, certified or filed by or witly @&overnmental Authority in
connection with the Property and Project;

(v) copies of all documents, agreements, instrumemtisigs and other materials
relating to the Project requested by Lender, incgdwithout limitation,
appraisals; all design, architect's, engineeringopkbrage and construction
contracts; and surveys, in each case set forthuah gletail as Lender may
require; and

(vi) the fully executed Construction Contract for theject.
(h) Payment and Performance Bond as to Constructiontr@&in Borrower shall have

delivered to Lender a payment and performance haitkd respect to the Construction Contract (the
“Payment and Performance Bont), meeting the following requirements:

0] the Payment and Performance Bond shall name Borrasve@bligee and Wells
Fargo Bank, National Association, and its success® Lender under the
Indenture as dual obligees;

(i) the Payment and Performance Bond shall be in aruaimuot less than one
hundred percent (100%) of the costs of the Construc€ontract;

(iii) the Payment and Performance Bond shall be issuec loprporate surety
licensed to do business in the state of Califoamd approved in writing by
Lender;

(iv) the Payment and Performance Bond shall includeulageg to the effect that the
Contractor will promptly and faithfully perform it®bligations under the
Construction Contract and that the surety waivetica of any alteration or
extension of time given by Borrower under the Carcdton Contract;

(v) the Payment and Performance Bond shall includejainement of the principal
to promptly make payment to all claimants; and

(vi) the Payment and Performance Bond shall correcile #orrower’'s name and
the address of the Project.

If the Borrower cannot deliver to Lender such Paytrend Performance Bond in compliance with this
Section 4.1(h) on or before the Loan Closing anallibther conditions under this Section 4.1 hagerb
satisfied, the Lender may permit the initial dissement of the proceeds of the Bonds; providedvever

that Lender will not approve any portion of thetiai disbursement requested by Borrower to make any
payments to the Contractor or any subcontractoeutitk Construction Contract.

0] Preliminary Reservation Letter Lender shall have received a photocopy of the
Preliminary Reservation Letter from TCAC.

()] Utilities. Lender shall have received evidence satisfactoryender that all utility
services, including, without limitation, gas, watesewage, electrical and telephone, necessaryhfor t
development and occupancy of the Property and &raje available at or within the boundaries of the
Property, or Borrower has taken all steps necedsaagsure that all such services will be availalgen
completion of the Project.

() Payment of Loan FeesBorrower shall have paid to Lender, in good &ndll fees
owing pursuant to Section 3.11 and shall have fmaibnd Trustee all costs of issuance of the Bonds.
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)] Sufficiency of Funds Lender shall have received evidence satisfadioriyender that
there will be sufficient funds available to Borravie complete the Project and cover all costs asvalon
the Disbursement Budget attached hereto, whetber the proceeds of the Loan, the LACDC Loan, and
the Capital Contributions of the Investor Limitedrimer, or from another source or other sources
acceptable to Lender.

(m) Admission of Investor Limited Partnet ender shall have received and approved in form
and content reasonably satisfactory to Lender thig éxecuted Partnership Agreement. The Partiyersh
Agreement shall have been amended in a mannernaalgosatisfactory to Lender to admit Investor
Limited Partner as the limited partner of Borroveerd Bond Trustee shall have received a first gyiori
security interest in (i) the general partnershiferiest of the General Partner in Borrower; andtii)
housing tax credit awarded to Borrower, all in foamd substance reasonably acceptable to Lendeg. Th
Partnership Documents shall obligate the invesimited Partner to make cash Capital Contributionati
least the amounts and at the times set forth besmbject to the terms of the Borrower’'s Partnership
Documents:

[TO BE REVISED: $ Upon the latest of @&imission of the Investor Limited
Partner into the partnership; (ii) the Closing Dade (iii) other conditions set
forth in the Partnership Agreement.

$ Upon the latest of (i) lien-free cortipte of 100% of the construction of the
Project; (ii) initial 100% qualified occupancy; ifiireceipt of evidence of all
required insurance as set forth under this Loare@grent or in the Partnership
Agreement; (iv) lease-up of 100% of the units abjgeted rents; (v) 90%
occupancy of all units for not less than ninety)(88ays; (v) Conversion; or (vi)
other conditions set forth in the Partnership Agrest.

$ Upon the latest of (i) receipt of adfiltorm 8609; (ii) receipt of a recorded
extended use agreement; or (iii) (iv) other coondsi set forth in the Partnership
Agreement.]

(n) Initial Capital Contribution Borrower shall have delivered to Lender simudtaus with
the first disbursement of Bond proceeds, writteidence satisfactory to Lender of the disburseméthe
Initial Capital Contribution from the Investor Lited Partner in accordance with the Partnership
Documents. Any unused portion of the Initial Capi€ontribution shall be utilized as Borrower’s sn
pursuant to the terms and conditions of the Loacubwents, shall be deposited into Borrower’s Funds
Account with Lender and shall be disbursed by Lertdepay Project Costs pursuant to the terms and
conditions outlined in the Loan Documents.

(0) Receipt of Phase | Environmental Site AssessmeroRe Borrower shall have
delivered to Lender, and Lender shall have approeefinal Phase | Environmental Site Assessment
Report.

(p) Delivery of Permits Lender shall have received and approved in famd content

satisfactory to Lender evidence of satisfactiorawy and all conditions precedent to issuance (cttrean
payment of a fee) of all building permits and sanipermits, licenses, approvals, development ageatam
and other authorizations of Governmental Authasitiequired in connection with the construction and
development of the Property and Project includibgt not limited to, all authorizations, (including
building permits, annexation agreements, developmagreements, subdivision approvals, sewer andrwate
permits, vault permits, encroachment permits, dvaaeaccess and curb cut authorizations) and zcanig
land use entitlements, and all other approvalsseots, permits and licenses issued or to be idsyeahy
Governmental Authority which are (a) required fbe tdevelopment and construction of the Project in
accordance with the Plans and Specifications arat@ordance with all applicable laws, ordinancesd an
regulations and (b) capable of being issued thrahghdate of the requested Disbursement, and dheof
same shall remain in full force and effect.
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(a) Subordinate Loans Borrower shall have delivered to Lender and leznshall have
approved all the documents between Borrower an@D& relating to the LACDC Loan.

n [Condition Precedent for Second Disbursement ang Bisbursement for Construction
Hard Costs In addition to those conditions listed above, aaxondition precedent to the second
Disbursement of the Loan and any disbursement @pipded to payment of any construction hard cddtsrower
shall provide to Lender the following:

0] a final Costing Report, in form and content satigfay to Lender.]

4.2 CONDITIONS PRECEDENT TO ANY DISBURSEMENT . Lender’s obligation to make any
“drawdown” purchase of Bonds and corresponding isbment of the Loan (including the first
Disbursement and the final Disbursement) shallligest to the satisfaction (or waiver by Lenderjt
sole discretion) of the following conditions preeatt

€) No Default There shall exist no Default, as defined in ttosin Agreement, or Default
as defined in any of the other Loan Documents dhinOther Related Documents, or event, omission or
failure of condition which would constitute a Delfzafter notice or lapse of time, or both.

(b) Loan “in balance” Any undisbursed Loan funds and all sums, if doype provided by
Borrower as shown in Exhibit,&hall be at all times equal to or greater thamamount which Lender
from time to time determines necessary to: (i), pyough completion, all costs of development,
construction, marketing and sale or leasing ofRheperty and Improvements in accordance with thenlo
Documents; (ii) pay all sums which may accrue unitier Loan Documents prior to Conversion; and
(iii) enable Borrower to perform and satisfy all tife covenants of Borrower contained in the Loan
Documents effective prior to Conversion. If Lendlatermines at any time that the undisbursed Loan
funds are insufficient for said purposes, Borrowball deposit the amount of such deficiency in the
Borrower’s Funds Account within fifteen (15) daylsl@nder’s written demand.

(c) No Default Under Loan DocumentdNo default or event of default, or event, ontssbr
failure of condition which would constitute a deffaor event of default after notice or lapse of ginor
both, exists under the Loan Documents.

(d) Application for Payment Lender shall have received and approved an Agiidin for
Payment (as defined in the Disbursement Plan) ezdcly Borrower stating the amount of the
Disbursement then requested and meeting the regeits of the Disbursement Plan attached hereto as
Exhibit D, and all other documents, instruments, agreemeetsificates, lien waivers and other items
required thereunder.

(e) Disbursement Plan Conditions All of the conditions precedent to the requested
Disbursement set forth in the Disbursement Plaach#d hereto as Exhibit §hall have been satisfied.

® Compliance with Financial Requirements AnalysisrBwer’'s Funds Borrower shall
be in compliance with its obligations under Secto® and 5.7 of this Loan Agreement. To the extieat
Borrower is obligated to deposit Borrower’'s Fundwithe Borrower’'s Funds Account pursuant to those
Sections, such Borrower’s Funds shall have bedy digdbursed as a condition to any obligation ohdler
to make further disbursement of proceeds of therLoa

(9) Lender Inspections Lender shall have determined, based upon sugedations and
examinations of the progress of construction of Pineject as Lender shall elect in its sole judgmntent
conduct from time to time, that construction of #mject is proceeding in substantial conformitytwthe
Plans and Specifications, as modified by changersrdith respect to which Borrower has compliechwit
Section 5.5. Borrower shall have paid all of tlsts and expenses reasonably incurred by Lendsmyin
such inspection and examination.
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(h) Government Inspectiondf Lender shall so require, any portion of theject completed
through the date of the requested Disbursementhagiquires inspection or certification by municijoal
other governmental authorities shall have beeneicisgl and certified as complete and all other rsacgs
approvals shall have been duly issued and Lenddl Ishve received true and correct copies of athsu
inspections, certificates and approvals or Lendhatl Shrave received other evidence, in form and eant
reasonably satisfactory to Lender, that the Profexd been constructed in such a manner as to be in
compliance with any such inspections, certificated approvals.

0] Title Endorsements Lender shall have received such endorsementdbinders to the
Title Policy as Lender may require (including withdimitation endorsements confirming the contirguin
priority of the Deed of Trust with respect to sudlsbursement, and endorsements confirming that no
encroachments exist on the Property or adjoining@rty). Lender shall be furnished, at no cost, teuch
surveys and certificates as may be required byitleeinsurance company in connection with the ésme
of such endorsements.

()] Mechanics’ Liens; Stop NoticesNo mechanic’s lien shall have been recordedratjai
the Property and no stop notice shall have beeredarpon Borrower, Issuer or Lender (unless tha® h
been issued a surety bond, or such other collageyas satisfactory to Lender, adequate to reldase
Project from the lien thereof in accordance witis 8ection), and Lender shall have no reasonaligect
believe that the requested Disbursement will béojum priority of lien to any mechanics’ or matali
suppliers’ lien or to any intervening or other ligpon the Property; if a claim of lien is recordehich
affects the Property or Project or a bonded std@ds served upon Borrower, Issuer or Lender y@oer
shall fully comply with Section 5.8.

(K) Compliance With Bond and Loan DocumenBorrower shall have complied with all of
the terms and conditions imposed by the Indentme this Loan Agreement in connection with such
Disbursement and Lender shall have received dicaté to that effect signed by Borrower.

)] No Default; Compliance with Bond Document$here shall exist no Default, as defined
in this Loan Agreement, or Event of Default as defi in any of the other Bond Documents and Loan
Documents or in the other Related Documents (stibjeall applicable notice and cure periods), cergv
requiring mandatory redemption of the Bonds or ewemich, with the giving of notice or the passade o
time, or both, could be any Default or event reiggiimandatory redemption of the Bonds, and Borrower
shall have performed all of its obligations undas tLoan Agreement and complied with all of thartsr
and conditions imposed by the Indenture and thsnLAgreement in connection with such Disbursement
and, if Lender shall so require, Lender shall heaoeived a certificate to that effect signed byrBaver.

(m) Representations and Warrantie#\ll representations and warranties containedhis
Loan Agreement shall be true and correct as ofddwe of the Disbursement, and Lender shall have
received a certificate restating each of such mpr&tions and warranties as true and correct tiee afate
of the Disbursement.

(n) Full Force and Effect Each of the Bond Documents and Loan Documerah stmain
in full force and effect, binding upon all partigereto.

(0) Workmanship All work performed to date in construction oétRroject shall have been
accomplished in a good workmanlike manner and ao@ance with the Plans and Specifications.

(p) Recordation of Executed Payment and Performancel.Baender shall have received a
copy of the fully executed Payment and PerformeéBaed, meeting the requirements set forth in Section
4.1(h) above and otherwise in form and substantisfaetory to Lender, and shall have received avide
satisfactory to Lender that such Payment and Reence Bond has been recorded in the Official Rexord
of the Los Angeles County Registrar-Recorder/Co@igrk.

4.3 ACCOUNT, PLEDGE AND ASSIGNMENT, AND DISBURSEMENT AU THORIZATION .
The proceeds of the Bonds and Borrower’s Fundsnwhlified for disbursement, shall be disbursedrtéor the
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benefit or account of Borrower under the termshig toan Agreement and the Indenture; provided,ehar, that
any direct disbursements from the proceeds of thedB which are made by means of wire transfer| beatubject

to the provisions of Section 4.8 below. Disbursetadiereunder may be made by Lender upon the wrigtguest

of either , acting alonep Wwhs been authorized by Borrower to request such
disbursements, until such time as written noticBofrower’s revocation of such authority is receiv®y Lender at
the address shown in Exhibit As additional security for Borrower’s performangader the Loan Documents,
Borrower hereby irrevocably pledges and assignetaler all monies at any time deposited in the Aato

4.4 BORROWER'S FUNDS ACCOUNT, PLEDGE AND ASSIGNMENT. Except as otherwise
provided in this Loan Agreement, all of the BorreiseFunds which are deposited with Lender by Boepwas
shown in_Exhibit C or any other provision of the Loan Documents,lisha placed in the Borrower’'s Funds
Account with, and controlled by, Lender for dislement under this Loan Agreement. All Borrowershési shall
be disbursed prior to any Proceeds of the Bonddsfubeing disbursed. As additional security for lBaser’s
performance under the Loan Documents, Borrowerlyeireevocably pledges and assigns to Lender, aadtg a
security interest to Lender in and to, all monieargy time deposited in the Borrower’s Funds Acdoun

4.5 FINANCIAL REQUIREMENTS ANALYSIS . Promptly and in any event within ten (10) days
after Borrower’s discovery that the Financial Regoients Analysis does not accurately project thsscahich
have been and will be incurred in connection widvelopment of the Project in accordance with then®land
Specifications, Borrower shall notify Lender of ttiscrepancy and shall submit to Lender a revisethbt of costs
of development of the Project.

4.6 BALANCING . Borrower agrees to keep the Financial Requirésn@nalysis “in balance” at all
times. The Financial Requirements Analysis is ‘iotalance” if any undisbursed principal of thedrotogether
with all sums, if any, to be provided by Borrowarshown in Exhibit Gare not at all times equal to or greater than
the amount which Lender from time to time reasopaiétermines necessary to: (i) complete each liam i
category as contained on Exhibit @) pay, through completion, all costs of devmieent, construction, operation
and leasing of the Project in accordance with tharDocuments; (iii) pay all sums which may becqagable
under the Loan Documents and Other Related Docwgnend (iv) enable Borrower to perform and satahof the
covenants of Borrower contained in the Loan Documielf Lender reasonably determines at any timé the
Financial Requirements Analysis is not “in balancBbrrower shall provide the amount of such deficie to
Lender for deposit into Borrower’s Funds Account.

4.7 FUNDS TRANSFER DISBURSEMENTS Borrower hereby authorizes Lender to disburse th
proceeds of any Loan(s) made by Lender or itsiatiil pursuant to the Loan Documents as requestednby
authorized representative of the Borrower to anyhef accounts designated in Exhibit Borrower agrees to be
bound by any transfer request: (i) authorized angmitted by Borrower; or, (ii) made in Borroweriame and
accepted by Lender in good faith and in complianith these transfer instructions, even if not prbpauthorized
by Borrower. Borrower further agrees and acknogéesdthat Lender may rely solely on any bank routingnber
or identifying bank account number or name provittgdBorrower to effect a wire or funds transfer mvethe
information provided by Borrower identifies a difémt bank or account holder than named by Borrowender is
not obligated or required in any way to take antjoas to detect errors in information provided bgriédwer. If
Lender takes any actions in an attempt to deteoteim the transmission or content of transfereguests or takes
any actions in an attempt to detect unauthorizedd$uransfer requests, Borrower agrees that ncemadiv many
times Lender takes these actions Lender will narig situation be liable for failing to take or mEatly perform
these actions in the future and such actions stallbecome any part of the transfer disbursemenmteulures
authorized under this provision, the Loan Documeotsany agreement between Lender and BorrowemoBe@r
agrees to notify Lender of any errors in the transff any funds or of any unauthorized or impropeuithorized
transfer requests within fourteen (14) days aftamder’s confirmation to Borrower of such transfer.

Lender will, in its sole discretion, determine fln@ds transfer system and the means by which @ankfer will be
made. Lender may delay or refuse to accept a ftradsfer request if the transfer would: (i) vieldhe terms of
this authorization; (ii) require use of a bank wegtable to Lender or prohibited by government @ity
(iii) cause Lender to violate any Federal Reserveother regulatory risk control program or guidelinor
(iv) otherwise cause Lender to violate any applieddw or regulation.
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Lender shall not be liable to Borrower or any otharties for (i) errors, acts or failures to atbthers, including
other entities, banks, communications carrierslearinghouses, through which Borrower’s transfees/ ibe made
or information received or transmitted, and no saakity shall be deemed an agent of the Lendérafiy loss,
liability or delay caused by fires, earthquakestsyaivil disturbances, power surges or failuress af government,
labor disputes, failures in communications netwpt&gal constraints or other events beyond Lendwmigtrol; or

(i) any special, consequential, indirect or pivdtdamages, whether or not (a) any claim for thesemages is
based on tort or contract or (b) Lender or Borrolwsew or should have known the likelihood of thdsenages in
any situation. Lender makes no representationsvaranties other than those expressly made in ltbisn

Agreement.

Notwithstanding anything to the contrary hereirsbdirsements of Bond proceeds shall be made ordughrthe
Bond Trustee as required by the Indenture.

4.8 LOAN DISBURSEMENTS. Subject to the conditions set forth in Sectidris 4.2 and 4.3, the
proceeds of the Bonds and Borrower’s Funds shalllisleursed in accordance with the terms and camditiof
Exhibit D. Disbursements of proceeds of the Bonds and Bars Funds shall be made, upon satisfaction or
waiver of the conditions set forth in Sections 4.2 and 4.3, into the applicable Account. Allldissements shall
be held by Borrower in trust and applied by Borrowelely for the purposes for which the funds héesn
disbursed. Lender has no obligation to monitodetermine Borrower’s use or application of the disements.

4.9 CONDITIONS TO THE OBLIGATIONS OF THE ISSUER . The obligations of the Issuer to
issue and deliver the Bonds on the Closing Dat# bhrasubject, at the option of the Issuer, to peeformance by
the Lender and the Borrower of their respectivagalblons to be performed hereunder and under ttieniture at or
prior to the Closing Date and to the following atutial conditions:

€) Each of the Indenture, this Loan Agreement andRbgulatory Agreement shall have
been executed by the parties thereto;

(b) No order, decree, injunction, ruling or regulatimihany court, regulatory agency public
board or body shall have been issued, nor shalllegiglation have been enacted, with the purpose or
effect, directly or indirectly of prohibiting theffering, sale or issuance of the Bonds as conteteqblim the
Indenture herein; and

(c) The conditions precedent set forth in Sectionsdntl 4.3 hereof shall have been
satisfied.

ARTICLE 5. CONSTRUCTION
51 COMMENCEMENT AND COMPLETION OF CONSTRUCTION . Borrower shall have

commenced construction of the Improvements by and shall have completed constructidheo
Improvements on or before the Completion Date.

5.2 FORCE MAJEURE. The time within which construction of the Impements must be
completed shall be extended for a period of timeaédo the period of any delay directly affectingnstruction
which is caused by fire, earthquake or other attSaa, strike, lockout, acts of public enemy, rimisurrection, or
governmental regulation of the sale or transpameatdbf materials, supplies or labor; provided, hoerevthat
Borrower shall furnish Lender with written noticatisfactory to Lender evidencing any such delayiviten (10)
days from the occurrence of any such delay. Irewent shall the time for completion of the Improwss be
extended beyond the earlier of the Mandatory CasiearDate or more than sixty (60) days beyond thenfletion
Date without the prior written consent of Lender.

5.3 CONSTRUCTION AGREEMENT . Borrower and Contractor have entered into the
Construction Agreement pursuant to the terms anditions of which Contractor is to construct thephavements.
Borrower shall require Contractor to perform in@ttance with the terms of the Construction Agreeraed shall
not amend, modify or alter the responsibilitiesGafntractor under the Construction Agreement withoerder’'s
prior written consent. Borrower shall execute, mpender’s request, an assignment of Borrower’stsiginder the
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Construction Agreement to Lender as security for®weer’s obligations under this Loan Agreement #mel other
Loan Documents and shall cause the Contractorreert to any such assignment.

5.4 ARCHITECT'S AGREEMENT . Borrower and Architect have entered into the htext's
Agreement pursuant to which Architect is to dedigm construction of the Improvements. Borrowerdlsfigguire
Architect to perform in accordance with the territhe Architect's Agreement and shall not amenddityoor alter
the responsibilities of Architect under the Archite Agreement without Lender’s prior written conse Upon
Lender's request, Borrower shall execute an assgnof the Architect's Agreement and the Plans and
Specifications to Lender as additional securityBorrower’s performance under this Loan Agreemeiat the other
Loan Documents and shall cause the Architect te@&ointo any such assignment.

5.5 PLANS AND SPECIFICATIONS.

€) Changes; Lender ConsentExcept as otherwise provided in this Loan Agreetn
Borrower shall not make any changes in the Plarts $pecifications without Lender’'s prior written
consent if such change: (i) constitutes a matecladnge in the building material or equipment
specifications, or in the architectural or struatudesign, value or quality of any of the Improverse

(i) would result in an increase of constructionsi in excess of and No/100
Dollars ($ ) for any single changm @xcess of and No/100
Dollars ($ ) for all such changes;iior would adversely affect the structural integrit

quality of building materials, or overall efficien®f operating systems of the Improvements. Withou
limiting the above, Lender agrees that Borrower mmake minor changes in the Plans and Specifications
without Lender’s prior written consent, providedttsuch changes do not violate any of the condition
specified herein. Borrower shall at all times ntaiim for inspection by Lender, a full set of worgi
drawings of the Improvements.

(b) Changes; Submission RequiremenBorrower shall submit any proposed change in the
Plans and Specifications to Lender at least teh (fEys prior to the commencement of construction
relating to such proposed change whether or ndt shange is subject to Lender’s consent. Reqdiests
any change which requires consent shall be accasgbéy working drawings and a written descriptidn o
the proposed change, submitted on a change ordardoceptable to Lender, signed by Borrower and, if
required by Lender, also by the Architect and tlat€@ctor. At its option, Lender may require Boves
to provide: (i) evidence satisfactory to Lendertlod cost and time necessary to complete the peapos
change; (ii) a deposit in the amount of any inceeasosts into Borrower’s Funds Account; and (iii) a
complete set of “as built” Plans and Specificatiforsthe completed Improvements.

(c) Consent Process Borrower acknowledges that Lender’'s review of amanges and
required consent may result in delays in constoaciind hereby consents to any such delays.

(d) Final Plans and SpecificationdJpon completion of the Improvements, Borrowealsh
deliver to Lender within ten (10) days a set o&fiRlans and Specifications.

5.6 CONTRACTOR/CONSTRUCTION INFORMATION . Within ten (10) days of Lender’s
written request, Borrower shall deliver to Lendesnfi time to time in a form acceptable to Lendean) & list
detailing the name, address and phone number df eantractor, subcontractor and material supplerhbé
employed or used for the construction of the Improents together with the dollar amount, includihgrges, if
any, of each contract and subcontract, and théopattiereof, if any, paid through the date of slist) (b) copies of
each contract and subcontract identified in sust Ihcluding any changes thereto; (c) a cost lateak of the
projected total cost of constructing the Improvetageand that portion, if any, of each cost itemakhhas been
incurred; and (d) a construction progress schedidtiling the progress of construction and the qutgjd
sequencing and completion time for uncompleted waltlas of the date of such schedule.

Borrower agrees that Lender may disapprove anyractolr, subcontractor or material supplier whichLender’s

good faith determination, is deemed financiallyotiterwise unqualified; provided, however, that dlsence of any
such disapproval shall not constitute a warrantyepresentation of qualification by Lender. Lend®y contact
any such contractor, subcontractor or material Beipfw discuss the course of construction.
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5.7 PROHIBITED CONTRACTS . Without Lender’'s prior written consent, Borrowshall not
contract for any materials, furnishings, equipmértures or other parts or components of the Improents, if any
third party shall retain any ownership intereshéstthan lien rights created by operation of lawsluch items after
their delivery to the Property and ImprovementsorrBwer shall have five (5) days to effect the rgaloof any
such retained interest.

5.8 LIENS AND STOP NOTICES. If a claim of lien is recorded which affects tReoperty or
Improvements or a bonded stop notice is served upswer, Bond Trustee or Lender, Borrower shalthimi
twenty (20) calendar days of such recording or iseror within five (5) calendar days of Lender’'snund,
whichever occurs first: (a) pay and dischargediaén of lien or bonded stop notice; (b) effect théease thereof
by recording or delivering to Lender a surety bondsufficient form and amount; or (c) provide IssuBond
Trustee and Lender with other assurances whicketssuLender deems, in its sole discretion, todtesfctory for
the payment of such claim of lien or bonded stoficecand for the full and continuous protectionisguer, Bond
Trustee and Lender from the effect of such lietbanded stop notice. Borrower shall promptly payotirerwise
discharge all taxes, claims and liens for laborej@nd for materials and services furnished, whialy affect the
Property. Borrower shall keep the Property frealbfiens, claims, charges or encumbrances. Barshall have
the right to contest in good faith any taxes, claintien by appropriate proceedings on the terntsa@mditions set
forth in the Deed of Trust.

5.9 CONSTRUCTION RESPONSIBILITIES . Borrower shall construct the Improvements in a
workmanlike manner according to the Plans and $ipations and the recommendations of any soilshgireeering
report approved by Lender. Borrower shall compithwall applicable laws, ordinances, rules, regata, building
restrictions, recorded covenants and restrictians, requirements of all regulatory authorities hgvjurisdiction
over the Property or Improvements. Borrower shalkolely responsible for all aspects of Borrowersiness and
conduct in connection with the Property and Improgats, including, without limitation, for the qugliand
suitability of the Plans and Specifications andrthempliance with all governmental requiremenie supervision
of the work of construction, the qualificationspdncial condition and performance of all architeesgineers,
contractors, material suppliers, consultants anggnty managers, and the accuracy of all applicatfor payment
and the proper application of all disbursementgitiér Issuer, Bond Trustee nor Lender is obligatesupervise,
inspect or inform Borrower or any third party ofyamspect of the construction of the Improvementsror other
matter referred to above.

5.10 ASSESSMENTS AND COMMUNITY FACILITIES DISTRICTS . W.ithout Lender’'s prior
written consent, Borrower shall not cause to becafiective or otherwise consent to the formation aofy
assessment district or community facilities distnehich includes all or any part of the Propertyd adroject
pursuant to: (a) the Mello-Roos Community Fa&stiAct of 1982; (b) the Municipal Improvement A€t1®13; or
(c) any other comparable or similar statute or laipn. Borrower shall not cause or otherwise emhgo the
levying of special taxes or assessments againstPtoperty and Project by any such assessment ctligtri
community facilities district.

5.11 DELAY. Borrower shall promptly notify Lender in writingf any event causing more than a
five (5) day delay or interruption of constructian,the timely completion of construction. Theioetshall specify
the particular work delayed, and the cause anageri each delay.

5.12 INSPECTIONS. Lender shall have the right, to enter upon thep€rty at all reasonable times
and upon reasonable notice to inspect the Projettlee construction work and to verify informatidisclosed or
required pursuant to this Loan Agreement. If Lendeits reasonable judgment determines that anykveor
materials fail to conform to the approved Plans &pdcifications or sound building practices, ot thay otherwise
depart from any of the requirements of this Loarrekgnent, Lender may require the work to be stopgoadi
withhold its consent to further disbursements afceeds of the Loan and Borrower’'s Funds until theten is
corrected. If this occurs, Borrower must correat thiork to Lender’'s reasonable satisfaction prompitygl, at
Lender’s request, halt all other work pending castiph of such corrective work. No such action byhder will
affect Borrower’s obligation to complete the Projgcsubstantial conformity with the Plans and Sfieations on
or before the Completion Date. Lender has no duwtyisit the Project site, to supervise or obseswastruction
activities or to examine any books or records. Aitg visit, observation or examination by Lendesalely for the
purpose of protecting Lender’s rights and interemtsl may not be relied upon by Borrower or by i party as
a representation or warranty of compliance withs thban Agreement or any other agreement. No sid, vi
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observation or examination by Lender will imposg Gability on Lender with respect to the adequatyhe design
or construction of the Project or result in a waigany default of Borrower or be a representathwat Borrower is
or will be in compliance with the Plans and Speaifions, that the construction is free from defextinaterials or
workmanship, or that the construction complies vailhapplicable Requirements. Neither Borrower aoy other
party is entitled to rely on any site visit, obs#ign or examination by Lender. Lender owes ng ditcare to
protect Borrower or any other party against, oinform Borrower or any other party of, any negligen defective
design or construction of the Project or any oigrerse condition affecting the Property.

5.13 SURVEY. Upon Bondowner Representative’s written requgstrower shall promptly deliver to
Bondowner Representative: (a) a perimeter survethefProperty; (b) upon completion of the foundatiof the
Improvements, a survey showing the location of bmprovements on the Property and confirming tha th
Improvements are located entirely within the Prgpand do not encroach upon any easement, or baadblate
any governmental requirement; and (c) upon conmpietf the Improvements, an as-built survey accéptaba title
insurer for purposes of issuing an ALTA policy itfetinsurance, which shall include a certificatiopthe surveyor
of Items 6 and 7(c) of Table A to the Minimum Stardl Detail Requirements For ALTA/ACSM Land Title
Surveys. All such surveys shall be performed artified by a licensed engineer or surveyor acddptto the Title
Insurer.

5.14 PAYMENT AND PERFORMANCE BONDS. Within five (5) calendar days of Lender’s
written request, Borrower shall deliver to Lendeabobligee performance and labor and material gayrbonds in
form, substance and amount acceptable to Lenderequested by Lender, Borrower shall record saiddband
shall file the Plans and Specifications and thesfroigtion Agreement, if any, in the Official Recsraf the County.

5.15 PROJECT, TITLE, OPERATION AND MAINTENANCE

€) The Issuer shall not be under any obligation toraiee maintain or repair the Property.
Borrower agrees that it will, at its own expens®,Keep the Property in safe repair and in suchatipg
condition as is needed for its operations; (b) malkenecessary repairs and replacements to theeRyop
(whether ordinary or extraordinary, structural @nstructural); (c) subject to the restrictions irepd by
the Regulatory Agreement and the City Regulatoryre&gent, operate the Project in a sound and
economic manner in accordance with usual businesgipe; (d) operate the Project in compliance \gith
applicable laws, codes, environmental laws, zonaws, the ADA (to the extent applicable) and laws
regulating construction, occupancy or maintenarfagraperty of a character included in the Project
(e) comply with all existing and future laws, regfibns, orders, building codes and restrictions and
requirements of, and all permits and approvals framd agreements with and commitments to, all
governmental, judicial or legal authorities haviuogisdiction over the Property or Borrower’'s busiag
conducted thereon or therefrom and with all resSwéc covenants and other title encumbrances
encumbering the Property, including without limitat those contained in the Regulatory Agreemerit (al
collectively, the Requirements).

(b) Borrower shall pay all expenses of the operatiod amaintenance of the Project
including, but without limitation, adequate insutarthereon and insurance against all liabilityifigury to
persons or property arising from the operationgbgrand all taxes and special assessments lepi@d or
with respect to the Project and payable duringtéhm of this Loan Agreement, all in conformancehwit
and subject to any good faith contest provisiomwigled in the Deed of Trust.

(c) In the event Borrower shall fail to maintain, ousa to be maintained, the full insurance
coverage required by this Loan Agreement or stelll tb keep the Project in good repair and good
operating condition and make all necessary reaicsreplacements to the Project, the Lender mégy, af
providing Borrower with reasonable notice and thpartunity to remedy the problem(s) identified by
Lender, but shall be under no obligation to, caritfar the required policies of insurance and plag t
premiums on the same or make any required repaingwals and replacements; and Borrower agrees to
reimburse the Issuer or the Lender to the extenthefamounts so advanced, and in addition shall pay
interest on any such amount at the Default Ratan filee date such amount was advanced until the date
such amount was repaid or reimbursed by Borrower.
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(d) Borrower shall obtain or cause to be obtained etlessary permits and approvals for the
operation and maintenance of the Project and sbatiply with all applicable lawful requirements afya
governmental body regarding the use or conditiorthef Project, whether existing or later enacted or
whether involving any change in governmental pobicyequiring structural or other changes to parlb
of the Project and irrespective of the cost of mghkhe same.

(e) Notwithstanding the provisions of this Section 5.BSrrower may in good faith contest
the validity or the applicability of any law, ordince, rule or regulation provided that during tkeqy of
such contest and any appeal therefrom, (i) sudbréato comply with such requirement or requirersent
will not adversely affect the lien of the Deed a3t or materially endanger such liens or the Rtoje
any part thereof, (ii) will not subject the Projectany part thereof to loss or forfeiture and) @orrower
will post with the Lender, for the benefit of th@®lholders, cash, a bond or other reasonably aatuept
security in an amount equal to 125% of the dispatadunt.

® Borrower agrees not to permit or suffer others eonmit a nuisance in or about the
Property or themselves commit a nuisance in coforegtith their use or occupancy of the Property.

5.16 ADVANCES. Borrower acknowledges and agrees that undeLtdas Agreement and certain of
the other Loan Documents, the Bondholders, the Biomdtee or the Lender may, but shall be underbiigation
to, take certain action and make certain advarelasing to the Project from certain funds held urtie Indenture
or otherwise, or to certain other matters as egbygeovided therein, and Borrower shall be obkghto repay all
such advances on demand with interest from the daté payment was originally advanced until repaid
reimbursed by Borrower at the Default Rate.

5.17 ALTERATIONS TO THE PROJECT AND REMOVAL OF EQUIPMENT . After
completion of construction in accordance with ttenB and Specifications, subject to Section 5.5ajrower shall
not, without the reasonable consent of Lender, dahor make any additions, modifications, altemaioor changes
to the Project (collectively referred to as “alteras”) in or to the Project or remove any equiptitberefrom other
than in the ordinary course of business in the atp@r of the Project. Notwithstanding the provisof the Deed
of Trust, no such alteration or removal will be rafito do so would impair the character of thejécbas a
“project” within the meaning of the Law or the Adt impair the exclusion of interest on the Bondsrf gross
income for federal income tax purposes.

5.18 CONSTRUCTION SCHEDULE. If, based on any construction progress schedulether
materials submitted by Borrower, Lender in its ceeble judgment determines that the Project will be
completed by the Completion Date, Lender may remBesower in writing to reschedule the work of struction
to permit timely completion. In addition, if Lerdén its reasonable judgment determines that anidibg
constituting the Project will not be “placed indee” (within the meaning of Section 42 of the Cpdwy the
Completion Date, Lender may request Borrower irtimgito reschedule the work of construction. Wtfifteen
(15) days after receiving such a request from LenBerrower must deliver to Lender a revised camgion
progress schedule showing completion of the Prdjgadhe Completion Date. As a condition to any agrent to
extend the Completion Date, Lender may require @eer to confirm by evidence satisfactory to Lenttert such
extension will not have any adverse effect uporatvaalability of the LIHTC for the Project.

5.19 PRESERVATION OF RIGHTS. Borrower must obtain, preserve and maintain @ody
standing, as applicable, all rights, privileges &adhichises necessary or desirable for the operatidhe Property
and the conduct of Borrower’s business thereohenefrom.

5.20 MAINTENANCE AND REPAIR . Borrower must (i) maintain the Property, inclglithe
parking and landscaping portions thereof, in gooesd@ion and repair, reasonable wear and tear eadep
(ii) promptly make all necessary structural and -stmctural repairs to the Project (or cause tenamder any
leases to perform such obligation), and (iii) noeot any new buildings, structures or building éidds on the
Property, without the prior written consent of Lend Borrower must pay when due all claims for laperformed
and materials furnished therefor in connection \aitly improvement or construction activities.
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5.21 PERFORMANCE OF ACTS. Borrower must perform, upon Lender’s requestaets necessary
to perfect any lien or security interest providedih the Loan Documents.

5.22 MANAGEMENT AGREEMENT . Lender must review and approve any agreementiging
for the management or operation of the Propertgluiting any material modifications or amendmentsréto
before Borrower can enter into such agreement,igeoy however, the approval of Lender shall notdzpiired for
the renewal of any such agreement.

5.23 INTENTIONALLY OMITTED

ARTICLE 6. CONVERSION

6.1 CONVERSION CONDITIONS . The Project will convert Conversion’) to a permanent phase
subject to the satisfaction of each of the condgiprecedent set forth in the Agreement
(the “Conversion Conditions) or waiver thereof, and upon the close of the @JRermanent Loan from CCRC to
Borrower.

ARTICLE 7. INSURANCE

Borrower shall, while any obligation of Borrower any Guarantor under any Loan Document remains
outstanding, maintain at Borrower’s sole expensth licensed insurers approved by Lender, the falhy policies
of insurance in form and substance satisfactobyetwder. Capitalized terms used in this Articlelshave the same
meaning as such terms are commonly and preserftheddn the insurance industry.

7.1 TITLE INSURANCE . A Title Policy, together with any endorsementhich Lender may
require, insuring Bond Trustee, in the principaloamt of the Loan, of the validity and the priordf/the lien of the
Deed of Trust upon the Property, subject only tdtema approved by Lender in writing. During themeof the
Loan, Borrower shall cause to be delivered to Lendéhin five (5) days of Lender’s written requestich other
endorsements to the Title Policy as Lender mayiregincluding without limitation, a lien-free endement in
form and content satisfactory to Lender upon cotigpteof the construction of the Improvements. Uplos request
of Lender, or it successors or assigns, Borrowell ghovide a valid recorded Notice of Completiandencing that
the Improvements are 100% complete, Lender shai laceived a lien free endorsement in form anderdn
satisfactory to Lender to be attached to the Tttdicy, and an LP-10 Rewrite to the Title Policyform and
content satisfactory to Lender, or its successpessigns.

7.2 PROPERTY INSURANCE.

(a) Prior to the Conversion Date, a Builders All RiSgecial Form Completed Value (Non-
Reporting Form) Hazard Insurance policy, includiwghout limitation, theft coverage and such other
coverages and endorsements as Lender may reqstejng Lender against damage to the Property and
Improvements in an amount not less than 100% ofutheeplacement cost at the time of completioritaf
Improvements. Such coverage should adequatelyranany and all Loan collateral, whether such
collateral is onsite, stored offsite or otherwisgond Trustee shall be named on the policy as Mgkg
and named under a Lender’s Loss Payable Endorsdfoemt#438BFU or equivalent).

7.3 FLOOD HAZARD INSURANCE . A policy of flood insurance, as required by apgble
governmental regulations, or as deemed necessdrgimer, in an amount required by Lender, but irement less
than the amount sufficient to meet the requiremehtgpplicable law and governmental regulation.

7.4 LIABILITY INSURANCE . A policy of Commercial General Liability insurem on an
occurrence basis, with coverages and limits asimedjlby Lender, insuring against liability for imjuand/or death
to any person and/or damage to any property ocauwn the Property and/or in the Improvements. imduthe
period of any construction, Borrower may causecd@stractors and/or subcontractors to maintain Ihffuce and
effect any or all of the liability insurance recgdr hereunder. Lender may require that Borrowendraed as an
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additional insured on any such policy. WhetherrBaer employs a general contractor or performs \&seo-
builder, Lender may require that coverage includéusory workers’ compensation insurance.

7.5 OTHER COVERAGE. Borrower shall provide to Lender evidence offlsuther reasonable
insurance in such reasonable amounts as Lendefromaytime to time request against such other inderhazards
which at the time are commonly insured againspfoperty similar to the subject Property locatediiraround the
region in which the subject Property is locateductEcoverage requirements may include but areimited to
coverage for earthquake, acts of terrorism, busiimeme, rental loss, sink hole, soft costs, teiaprovement or
environmental.

7.6 OTHER INSURANCE. If Lender so requests, Borrower must providehscertified copy of
worker’s compensation insurance as may be requingdapplicable worker’'s compensation insurance laws
(including employer’s liability insurance, if reqad by Lender), covering all employees of Borrower.

7.7 GENERAL .

€) Borrower shall provide to Lender the originals bfraquired insurance policies, or other
evidence of insurance acceptable to Lender. Alliiance policies shall provide that the insurahed! sot
be cancelable or materially changed without ter) s prior written notice to Lender and Bond Tees
of any cancellation for nonpayment of premiums antlless than 30 days prior written notice to Lende
and Bond Trustee of any other cancellation or amdifitation (including a reduction in coverage).
Lender and Bond Trustee shall be named under adrisndoss Payable Endorsement (Form #438BFU or
equivalent) on all insurance policies which Borrowetually maintains with respect to the Properig a
Improvements. All insurance policies shall be é&gband maintained by insurers approved to do bssine
in the state in which the Property is located angstihave an A.M. Best Company financial rating and
policyholder surplus acceptable to Lender. All meds of insurance policies shall be controlled bgder
and disbursed by Lender pursuant to and in accoedaith Section 5.6 of the Deed of Trust. Borrower
shall provide to Lender evidence of any other hdizasurance Lender may deem necessary at any time
during the Loan.

(b) Each policy of insurance required under the LoarcuDeents must provide that it may
not be modified or canceled without at least th{B9) days prior written notice to Lender and Bond
Trustee. At least ten (10) days before expiratbany required insurance policy, Borrower shathfgh
Lender and Bond Trustee with proof acceptable todee and Bond Trustee that a new policy has been
issued, continuing in force the insurance covenethb policy that is expiring. At the same timarwer
shall also furnish Lender and Bond Trustee witldence satisfactory to Lender that all premiumsafoy
such new policy have been paid. If at least tef) ¢Kys before a required policy expires, Lender Bodd
Trustee do not receive proof and evidence thatva padicy has been issued and that the premiumg for
have been paid, Lender in its sole discretion macyre a new policy and advance funds to pay the
premiums for it. Borrower shall repay Lender imiia¢ely on demand for any advance for such premiums,
which shall be considered to be an additional lmathe Borrower bearing interest at the rate ofrest
provided for in the Note, and secured by the Loacubnents.

(c) Upon an Event of Default, whether or not the same thereafter been cured or waived
by Lender, but for the lapse of any applicable graeriod, Borrower shall, at the request of Lender,
deposit with Lender, in monthly installments in adee on the first day of each month, an amount
sufficient, as reasonably estimated by Lender,ap all insurance premiums next due on all policés
insurance required by this Loan Agreement or tthemotoan Documents. In such event, Borrower furthe
agrees, upon Lender’s request, to cause all isilidements or other documents relating to the @neg
insurance premiums to be sent or mailed directlyainder. Upon receipt of such bills, statementsther
documents, and provided Borrower has depositedcgift funds with Lender pursuant to this Section, 7
Lender shall pay such premiums as may be due thdeewut of the funds so deposited with Lenderat If
any time and for any reason the funds depositeth Witnder are or will be insufficient to pay such
premiums as may then or subsequently be due, Lendsr notify Borrower and Borrower shall
immediately deposit an amount equal to the defyjemith Lender. If at any time the funds depositéth
Lender exceed the amount deemed necessary by Lengay such premiums as may then or subsequently
be due, such excess shall be credited to Borrowehe next monthly installment or installments otls
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funds. Upon payment and performance in full ofltban all indebtedness and obligations under thenLo
Documents, Lender shall promptly refund to Borrowamey such funds held by Lender. Nothing herein
shall cause Lender to be deemed a trustee of suls for to be obligated to pay any amounts in exoés
the amount of funds deposited with Lender purstarthis Section 7.7. Lender may commingle such
deposits with its own funds and Borrower shall betentitled to any interest thereon.

ARTICLE 8. REPRESENTATIONS AND WARRANTIES

8.1 REPRESENTATIONS AND WARRANTIES OF THE ISSUER. The Issuer makes the
following representations and warranties:

(a) The Issuer is a public body, corporate and poldiganized and existing under the laws
of the State. The Issuer has authorized the execaind delivery of this Loan Agreement and the
Indenture.

(b) The Issuer has determined that the Loan will furtihe purposes of the Act and will

serve the public purposes of the Act referencatierResolution.

(c) The Issuer has full power and authority to consutenadl transactions contemplated by
this Loan Agreement, the Bonds and the Indentudeaauy and all other agreements relating thereto.

(d) The Issuer will not knowingly take or permit to tad&en any action that would adversely
affect the excludability from gross income, for éeal income tax purposes, of the interest payabléhe
Bonds.

(e) To the knowledge of the Issuer, there is no actisuit, proceeding, inquiry or

investigation active, pending or threatened agdimstssuer by or before any court, governmentahay
or public board or body, which (i) affects or quess the existence or the territorial jurisdictiohthe
Issuer or the title to office of any official ofdHssuer; (ii) affects or seeks to prohibit, rasti@ enjoin the
execution and delivery of any of the Issuer docuseor the issuance, execution or delivery of toads;
(iii) affects or questions the validity or enforbday of any of the Issuer documents or the Bon(e)

guestions the exclusion from gross income for faldgicome tax taxation of interest on the Bonds{\Wr
guestions the power or authority of the Issueradgrm its obligations under any of the Issuer doents
or the Bonds or to carry out the transactions aoptated by any of the Issuer documents or the Bonds

8.2 REPRESENTATIONS AND WARRANTIES OF THE BORROWER. As a material
inducement to Lender’s entry into this Loan Agreatrand Issuer’s issuance of the Bonds, Borroweressmts and
warrants to Lender and Issuer as of the Effectiséend continuing thereafter that:

(a) Organization Of Borrower And General PartneBorrower is and shall at all times
hereafter be a limited partnership duly organized walidly existing under the laws of the StateCadifornia and is
and at all times hereafter shall be qualified acenised to do business, and is in good standirepyrstate in which
it conducts its business or in which the failurequmlify could have a material adverse effect om ¢bndition,
financial or otherwise, business, the Propertyesults of operations of Borrower. General Parimand shall at all
times be a corporation or limited liability compaiayly organized and validly existing under the danf the state of
its formation, and is and at all times shall belijeal and licensed to do business, and is in gs@ahding, in any
state in which it conducts its business or in whind failure to qualify could have a material adeeeffect on the
condition, financial or otherwise, of its businesghe Property.

(b) Enforceability Borrower is in compliance with all laws and rkgions applicable to its
organization, existence and transaction of busimeskshas all necessary rights and powers to owrelaie and
operate the Property and Improvements as conteeapat the Loan Documents.

(c) Requisite Power Borrower has all requisite partnership powerbtwrow the sums
provided for under the Loan and under this Loane&gnent, and has all requisite power to executé/eteissue
and perform this Loan Agreement and all other L&wtuments to which it is a party and to consumnthge
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transactions hereunder and thereunder. GenertaiePdras all requisite power to act on its own Kfeaad as
Borrower’s general partner in connection with iteldBorrower’s execution, delivery and performant¢has Loan
Agreement, the other Loan Documents and any andthr documents executed in connection herewith or
therewith to which it or Borrower is a party, aie tonsummation of the transactions hereundereoetimder.

(d) Formation And Organizational DocumentsBorrower has delivered to Lender all
formation and organizational documents of Borrowefr,the general partner, joint venturers or membafrs
Borrower, if any, and Guarantor of the Loan, if aagd all such formation and organizational docuheamain in
full force and effect and have not been amendechadified since they were delivered to Lender. Baer shall
immediately provide Lender with copies of any anmaedts or modifications of the formation or orgatizaal
documents.

(e) Authorization All partnership actions on the part of Borrovegrall corporate, limited
liability company and/or partnership actions on dlélof the General Partner necessary for the aizhion,
execution, delivery and performance of this Loarre®gnent, the other Loan Documents and any andtladir o
documents executed in connection herewith or thiéhewas been duly taken and is in full force afféa. All
corporate or limited liability company actions dretpart of the General Partner, acting on its oehalf and as
Borrower’'s general partner necessary for the aigation, execution, delivery and performance ofsthiban
Agreement, the other Loan Documents or any otheumhent executed in connection herewith or therewdth
which it or Borrower is a party have been duly taked are in full force and effect. In additioack authorized
officer or partner executing this Loan Agreemehg tther Loan Documents or any other document ésddn
connection herewith or therewith, is (as of theedaf such execution) duly and properly in officed afully
authorized to execute and deliver the same on belighe General Partner, acting on its own belaalél as
Borrower’s general partner.

® Binding Obligations This Loan Agreement, the other Loan Documentsamry and all
other documents executed in connection herewitihenewith to which either Borrower or the GeneraftRer is a
party have been duly executed and delivered andhardegal, valid and binding obligations of Boremwand
General Partner (as the case may be), enforcealdecordance with their respective terms, excepinated by
applicable bankruptcy, reorganization, insolvencysonilar laws affecting the enforcement of credgorights
generally and by general principles of equity.

(9) No Violation Borrower’'s and General Partner's execution,véeyi, and performance
under the Loan Documents do not: (&) require aoysent or approval not heretofore obtained undgr an
partnership agreement, operating agreement, atiidncorporation, bylaws or other document; (ioJate any
governmental requirement applicable to the Propang Improvements or any other statute, law, reigulaor
ordinance or any order or ruling of any court ovgrmmental entity; (c) conflict with, or constitutebreach or
default of, or permit the acceleration of obligasounder any agreement, contract, lease, or otheunaent by
which the Borrower or General Partner is or theprty and Improvements are bound or regulateddpviflate
any statute, law, regulation or ordinance, or amiepof any court or governmental entity.

(h) Compliance With Laws Borrower has and at all times shall have obthiakk permits,
licenses, exemptions, and approvals necessary bstroot, occupy, operate and market the Property an
Improvements, and shall maintain compliance withgavernmental requirements applicable to the Pitgpend
Improvements and all other applicable statutessJaegulations and ordinances necessary for thedction of its
business, including without limitation all laws arebulations with respect to the creation, conttha#fectiveness
and availability of LIHTCs. The Property is a leégarcel lawfully created in full compliance withl aubdivision
laws and ordinances. Borrower and General Pagrein compliance in all material respects withagdplicable
laws, rules, regulations and ordinances. Thedweer hereby represents, covenants and agrees folycavith the
provisions of all applicable state laws relatingite Bonds and the Project.

0] Litigation. Except as disclosed to Lender and Issuer iningritthere are no claims,
actions, proceedings or investigations pendingregaBorrower or General Partner, or affecting tmep@rty or
Improvements before any court or public authoritgorrower has no knowledge of any pending, threzdeor
imminent litigation, governmental investigations complaints, actions or prosecutions involving Barer or
General Partner, or any breaches by Borrower, ore¢ Partner or any other person or entity of agieement to
which Borrower or General Partner is a party omtych any of them is bound.
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()] Financial Condition All financial statements and information heretef and hereafter
delivered to Lender by Borrower, including, withdimitation, information relating to the financiabndition of
Borrower, the Property, the Improvements, the aistnjoint venturers or members of Borrower, andiny
Guarantor, fairly and accurately represent thenitiel condition of the subject thereof as of théedaereof and
have been prepared (except as noted therein) ior@deoce with generally accepted accounting priesipl
consistently applied. Borrower acknowledges améegthat Lender may request and obtain additiof@mation
from third parties regarding any of the above,udahg, without limitation, credit reports.

() No Material Adverse ChangéeTlhere has been no material adverse change iimtreial
condition of Borrower and/or any Guarantor since tlates of the latest financial statements furcigioeLender
and, except as otherwise disclosed to Lender itingti Borrower has not entered into any materiahsaction
which is not disclosed in such financial statements

)] Loan Proceeds And Adequacy The undisbursed Loan proceeds, together with
Borrower’s Funds, the proceeds of the LACDC Lodue, €Capital Contributions, and all other sums, ¥,a0 be
provided by Borrower as shown in_ Exhibit @re sufficient to acquire and construct the Improents in
accordance with the terms and conditions of thiar_Agreement.

(m) Accuracy All reports, documents, instruments, informatiand forms of evidence
delivered to Lender by Borrower concerning the Loarsecurity for the Loan or required by the LoaocDments
are accurate, correct and sufficiently completgit@ Lender true and accurate knowledge of thddjesut matter,
and do not contain any misrepresentation or omssio

(n) Tax Liability. Borrower and General Partner have filed all neglfederal, state, county
and municipal tax returns and have paid all taxed assessments owed and payable, and Borrower dhas n
knowledge of any basis for any additional paymeiti vespect to any such taxes and assessments.

(0) Utilities. All utility services, including, without limitédn, gas, water, sewage, electrical
and telephone, necessary for the construction andpancy of the Property and Improvements are a@vailat or
within the boundaries of the Property, or Borrolas taken all steps necessary to assure thatchllsarvices will
be available upon completion of the Improvemeng&orrower shall pay when due all utility assessmeantd
charges for gas, electricity, fuel, water, steaewes, drainage, refuse disposal, telephone andr cthevices
furnished to or for the benefit of the Property aticbther assessments or charges of a similareatthether public
or private, affecting the Property or any portibrreof, whether or not such assessments or chargd®ns on the
Property.

(p) Compliance Borrower is familiar with and in compliance withll governmental
requirements for the development of the Propertythe construction of the Improvements and willfoom to and
comply with all governmental requirements and tten® and Specifications.

(a) Americans With Disabilities Act ComplianceThe construction of the Improvements
shall be constructed and completed, and thereafééntained, in strict accordance and full complamgth any
applicable requirements of the Americans with Dilds Act, of July 26, 1990, Pub. L. No. 101 3384 Stat.
327, 42 U.S.C. 8§ 12101, et seq., as amended frova to time. Borrower shall be responsible for AA
compliance costs.

(n Tax Credits Borrower has received a Tax-Exempt Reservaticettet dated
(theretiminary Reservation Letter”), and Borrower is entitled to a
LIHTC allocation for the Improvements from TCAC. §HIHTC allocation as set forth in said Preliminary
Reservation Letter is for Federal LIHTCs in the imiam amount of nd a
No/100 Dollars ($ .00) annually facreof ten (10) years. Borrower shall completelg @&m a
timely manner perform all actions and meet all regaents to maintain and perfect the reservations lAHTC
allocation, including, without limitation, timelyfnishing to the TCAC of all of the items requir@dbe furnished
to it no later than such date as required by TCAGrder to prevent the expiration of the reservatiad allocation.

If Lender determines, in its sole and absoluterdisan, that Borrower will not meet the TCAC rearitents as set
forth in the Preliminary Reservation Letter, Borewvhereby agrees to reapply for the next availabteation of
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LIHTC’s within all timelines and requirements agaddished by TCAC. Failure to do so is a Defaultsmant to
Section 13.1 herein. Borrower shall submit to Lemdmmediately upon receipt, until the Loan hasrbpaid in
full, a copy of all written communication to or fr o TCAC or any other governmental authority relatingthe
Improvements or the LIHTC.

(s) Business Loan The Loan is a business loan transaction in thieed amount solely for
the purpose of carrying on the business of Borroared none of the proceeds of the Loan will be usedhe
personal, family or agricultural purposes of theBuwer.

® Capital Contribution [The Investor Limited Partner will be required make Capital
Contributions to the Partnership in exchange forestor Limited Partner’s limited partnership intgrén the
Partnership and that, subject to the terms andittons of the Partnership Agreement, Investor LadiPartner will

make aggregate Capital Contributions of $ .00 with (1) the Initial Capital Contribution up@amission
as a limited partner in the amount of $ 00 (the ‘Initial Capital Contribution "), (2) a second Capital
Contribution in the amount of $ .00 (tBecond Capital Contribution”), and (3) a third Capital
Contribution in the amount of $ (tBe “Third Capital Contribution ”).]

(u) Tax Shelter RequlationsNeither Borrower, any Guarantor, nor any sulasidof any of

the foregoing intends to treat the Loan or thedaations contemplated by this Loan Agreement aadther Loan
Documents as being a “reportable transaction” (withe meaning of Treasury Regulation Section 11601 If

Borrower or any other party to the Loan determittesake any action inconsistent with such intentiBorrower

will promptly notify Lender thereof. If Borroweosotifies Lender, Borrower acknowledges that Lenday treat
the Loan as part of a transaction that is subge@réasury Regulation Section 301.6112-1, and Lewikmaintain

the lists and other records, including the identitythe applicable party to the Loan as requiredsbgh Treasury
Regulation.

(v) Borrower Not A “Foreign Person” Borrower is not a “foreign person” within the
meaning of Section 1445(f)(3) of the Internal Rax@ode of 1986, as amended from time to time.

(w) Full Disclosure This Loan Agreement and the financial informatidelivered in
connection herewith and therewith, and the reptasiens and warranties of Borrower or any membeGeneral
Partner herein and in any other document delivered be delivered by or on behalf of Borrower ny anember or
General Partner, do not and will not contain anyuesstatement of a material fact or omit a makéaiet necessary
to make the statements contained therein or hereiight of the circumstances under which they everade, not
misleading. To the best knowledge of Borrowergrttiligent inquiry and investigation, there is material fact
which Borrower has not disclosed to Lender in wgtwhich materially and adversely affects the asdmisiness,
prospects, profits or condition (financial or othese) of Borrower, the rights of Lender, the alildf Borrower to
perform this Loan Agreement and the Loan Documents.

(x) Bond-Related Representations

0] Other than the Bonds, no other obligations havenkmeare expected to be
issued under Section 103 of the Code for sale lzdtantially the same time as
the Bonds are sold pursuant to a common plan oketiag and at substantially
the same rate of interest as the Bonds and whilpayable in whole or part by
Borrower or otherwise have with the Bonds any commopooled security for
the payment of debt service thereon, or which #neravise treated as the same
“issue of obligations” as the Bonds as describedémenue Ruling No. 81-216.

(i) Borrower is not in the trade or business of selfingperties such as the Project
and has acquired the Project for investment puposéy or otherwise for use
by Borrower in its trade or business. ThereforerBoer has no present
intention to voluntarily sell, surrender or otheswitransfer, in whole or part, its
interest in the Project in the foreseeable futatker than in connection with the
purchase option granted to General Partner in éinsérship Agreement.

WO02-WEST:LKY\404072431.3 -33-



WO02-WEST:LKY\404072431.3

(i)
(iv)

(v)

(Vi)

(Vi)
(viii)

(ix)

)

(xi)

(xii)

(xiii)
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Borrower has reviewed and approved the provisidnkeolndenture.

To the best of Borrower’s knowledge, no memberhef governing body of the
Issuer or any other officer of the Issuer has aigpificant or conflicting
interest, financial, employment or otherwise, inr®aer, the Project or the
transactions contemplated hereby.

The covenants, representations and warranties afo®er in the Regulatory
Agreement are true and correct as of the date harebare incorporated herein
by reference and made a part of this Loan Agreement

Borrower has not entered into the transaction enidd hereby with the actual
intent to hinder, delay or defraud any creditor @®orrower has received

reasonably equivalent value in exchange for itsgatibns hereunder and under
the Deed of Trust and the Regulatory Agreement.

Borrower has no known material contingent lial@kti

Borrower has no material financial obligation undery indenture, mortgage,
deed of trust, loan agreement or other agreemeninsirument to which
Borrower is a party or by which Borrower or the jeob are otherwise bound,
other than (@) obligations under this Loan Agreetmand the other Loan
Documents to which Borrower is a party; (b)the UAC Loan; and (c)
obligations which may be incurred by Borrower frdime to time in the
ordinary course of business.

Borrower has not borrowed or received other deldrfcing that has not been
heretofore repaid in full, except for the LACDC lma

Borrower is not (a) an “investment company” or anpany “controlled by an
investment company” within the meaning of the Inment Company Act of
1940, as amended; (b) a “holding company” or a $gliary company” of a
“holding company” or an “affiliate” of either a “fding company” or a
“subsidiary company” within the meaning of the RabUtility Holding
Company Act of 1935, as amended; or (c) subjeenty other federal or state
law or regulation which purports to restrict itsiléyp to borrow money other
than Article 15 of the California State Constitutio

Except as disclosed in the Title Policy, there a pending or, to the
knowledge of Borrower, proposed special or othesessments for public
improvements affecting the Project, nor, to the Wiedlge of Borrower, are
there any contemplated improvements to the Propbety may result in such
special or other assessments.

No statement of fact made by Borrower herein othia Loan Documents to

which Borrower is a party contains any untrue steet of a material fact or

omits to state any material fact necessary to nstddements made by Borrower
herein or therein not materially misleading. Thisreo fact presently known to
Borrower which has not been disclosed which mdtgréaversely affects or, to

the best of Borrower's knowledge, would materialiglversely affect the

business, operations or conditions (financial beowise) of Borrower.

All reports, documents, instruments, informationdaforms of evidence
delivered to Lender or Issuer by Borrower concegrime Loan or required by
the Loan Documents are (or, in the case of masepetpared by persons other
than Borrower or its members or general partner,tarthe best of Borrower’s

-34-



(xiv)

(xv)

Loan No. 1006107-0

knowledge) accurate, correct and sufficiently carteko give Lender or Issuer,
as applicable, true and accurate knowledge of thadject matter.

Borrower owns directly, and not through any affdid entity, all of the personal
property and fixtures necessary for the operatibthe Property for the uses
presently being conducted thereon.

Before any Guarantor became obligated in conneatitim the Loan, Borrower

made full disclosure to such Guarantor regarding®eer’s financial condition

and business operations, the present and formeditmon uses and ownership
of the Property and all other circumstances beausipgn Borrower’s ability to

pay and perform its obligations under the Loan Doents.

) Representations and Warranties of the Borrower tB@ldo Certain Tax Matters

Borrower further represents and warrants that:

()

(ii)

(i)

(iv)

v)

(i)

(Vi)

(viii)

WO02-WEST:LKY\404072431.3

as of the Effective Date, the Borrower is in coraptie with all requirements of
the Tax Certificate, and the representations seh fim the Tax Certificate
pertaining to the Borrower and the Project are &mé accurate;

the Bonds are not “federally guaranteed” as defime&ection 149(b) of the
Code;

in accordance with Section 147(b) of the Codewhighted average maturity of
the Bonds does not exceed one hundred twenty peit2006) of the weighted
average reasonably expected economic life of thditfes (comprising the
Project) financed with the proceeds of the Bondtemnined as of the later of
the date the Bonds are issued or the date thetifiire expected to be placed
in service;

neither the Borrower nor, to the best knowledgehef Borrower, any “related
person” to the Borrower (within the meaning of $mttl47(a)(2) of the Code),
will purchase Bonds pursuant to any arrangementydbor informal;

the information furnished by the Borrower and ubgdhe Issuer in preparing

the certificate pursuant to Section 148 of the Cadd information statement

pursuant to Section 149(e) of the Code is accuanatiecomplete as of the date of
the issuance of the Bonds;

the acquisition and construction of the Projectengot commenced prior to the
sixtieth (60th) day preceding the Issuer's expogsei intent with respect to the
Project on , and no daidigafor which
reimbursement will be sought from proceeds of thend® relating to the
construction or equipping of the Project was paidnourred prior to sixty (60)
days prior to such date;

the Project is, as of the Closing Date, in comméawith all requirements of the
Regulatory Agreement to the extent such requiresnant¢ applicable on the
Closing Date and the representations and warraotittee Borrower in Sections
2 and 3 of the Regulatory Agreement are true ancch

the Borrower intends to cause the residential tinithe Project to be rented or
available for rental on a basis which satisfiesrdguirements of the Regulatory
Agreement, including all applicable requirementdhef Act and the Code, and
pursuant to leases which comply with all applicdbales; and
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(ix) no money on deposit in any fund or account in cotioe with the Bonds,
whether or not such money was derived from otherces, will be used by or
under the direction of the Borrower in a mannerchhiould cause the Bonds to
be “arbitrage bonds” within the meaning of Sectld8 of the Code.

8.3 TAX EXEMPTION; REGULATORY AGREEMENT . Borrower (and with respect to
Section 8.3(a), (b) and (c), the Issuer) herebynamts, represents and agrees as follows:

(a) not to knowingly take or omit to take any actiorthwrespect to this Loan Agreement
(with respect to the Issuer) and not to take ortdmtake any action with respect to this Loan Agnent
or the Project (solely with respect to Borrowerattlwould adversely affect the exclusion from gross
income for federal income tax purposes of the @geon the Bonds (so long as the Bonds are notatye
a person or entity which is a “substantial userthaf Property);

(b) to take such action or actions, including amendmoéihe Regulatory Agreement, to the
extent deemed necessary in the opinion of Bond &xuto preserve or perfect the exclusion of irgeos
the Bonds from gross income for federal incomepiasposes;

(c) at the expense of Borrower, to file of record sdobuments and take such other steps as
are necessary in order to insure that the requinesrend restrictions of the Regulatory Agreemett lve
binding upon all owners of the Project, includibgt not limited to, the execution and recordatiérihe
Regulatory Agreement in the real property recorfdsos Angeles County, California;

(d) to notify any subsequent owner of the Project o tlequirements and restrictions
contained in the Regulatory Agreement in any doaum&ansferring any interest in the Project totheo
person to the end that such transferee has ndtisech restrictions, and to obtain the agreememhfany
transferee to abide by all requirements and refstnis of this Regulatory Agreement; and

(e) to provide to the Issuer notice of any action (otikean actions in its ordinary course of
business) which impacts the Issuer’s rights hereundunder the Regulatory Agreement.

8.4 REPRESENTATIONS OF BORROWER AS SINGLE PURPOSE ENTITY.

€) Borrower covenants and agrees that it shall not:

0] (1) except for the LACDC Loan, incur, create orwmse any indebtedness for
borrowed money except indebtedness represented bgvaice, statement of
account, check, work request, purchase order oero#fimilar document
representing expenses relating to activities of r@eer undertaken in
accordance with its formation documents or (2)dfanor lease the Project or
any interest therein, except as permitted undetides.12 of the Deed of Trust;

(i) engage, directly or indirectly, in any businesseotthan that arising out of or
entering into this Loan Agreement and the othernL&@ocuments to which
Borrower is a party and the ownership, managemileasing, construction,
development, operation and maintenance of the &roje

(iii) commingle its assets with the assets of any oftigye

(iv) partition the Property except as expressly perdhitteder the Deed of Trust; or

(v) voluntarily file or consent to the filing of a pt&tin for bankruptcy,
reorganization, assignment for the benefit of doedi or similar proceeding

under any federal or state bankruptcy, insolven@grganization or other
similar law, without the unanimous consent of istpers.
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Borrower represents and warrants that as the daohit does not have any indebtedness or
obligations which would cause it to be in violatioithe foregoing covenants.

Further, Borrower covenants that it will do or caus be done all things necessary to preserve and
keep in full force and effect its existence, wilitrengage in, seek or consent to any dissolutianging
up, liquidation, consolidation, merger or assee;salill not materially modify its Partnership Agreent
without the prior written consent of Lender (it bgiunderstood that Lender’s consent may be gramted
withheld as to transfers of partnership interestsaimanner consistent with this Loan Agreement and
Section 5.12 of the Deed of Trust, may be withteddo any amendment which reduces the obligatibns o
the partners to contribute funds to Borrower belamounts necessary to maintain the Financial
Requirements Analysis “in balance”, and shall ntiteowvise be unreasonably withheld); will pay all
expenses of the Project from assets of Borrowell; maintain separate books and records and bank
accounts; will at all times hold itself out to theblic as a separate and distinct legal entityltiag in its
leasing activities, in entering into any contragtian preparing its financial statements); wilkfits own
tax returns; and will cause its management to meggtlarly to carry on its business.

(b) Borrower shall do all things necessary to presemve keep in full force and effect its
existence, rights and privileges under the lawthefState and its right to own property or trangaisiness
in the State. Borrower further represents and avasrthat it is, and, so long as any portion ofltban
shall remain unpaid, shall do all things necessaugontinue to be, an entity which is formed orasrged
solely for the purpose of holding, directly, an @mship interest in the Project, does not engaganin
business unrelated to such properties and thedingrthereof, does not have any assets other ti@set
related to its interest in the properties or tmaficing thereof or any indebtedness other thah A@DC
Loan, and as permitted by the Deed of Trust orother Loan Documents, has its own separate boaks an
records and its own accounts, in each case whielsgparate and apart from the books and records and
accounts of any other entity and will maintain ga@me as official records, holds itself out as being
entity, separate and apart from any other entitywifi conduct its business in its own name.

(c) Borrower will not fail to correct any known misundanding regarding the separate
identity of Borrower.

(d) Borrower will not assume or guarantee or becomégatadd for the debts of any other
entity or hold out its credit as being availablesttisfy the obligations of any other entity; wallocate
fairly and reasonably any overhead for shared effigace; will not pledge its assets for the beéfiny
other person or entity; will not make loans to gm@yson or entity; will not enter into or be a padyany
transaction with its partners or affiliates excégtpursuant to its Partnership Documents as tkisy as of
the date of this Loan Agreement; (b) in the ordneourse of business and on terms which are no less
favorable to it than would be obtained in a compbrarm’s-length transaction with an unrelateddhir
party; or (c) for the LACDC Loan.

(e) Any firm, corporation or partnership which can make representations and warranties
and satisfy the covenants set forth in this Sed@idnshall constitute a “Single Purpose Entity.”

ARTICLE 9. HAZARDOUS MATERIALS

9.1 SPECIAL REPRESENTATIONS AND WARRANTIES . Without in any way limiting the
other representations and warranties set forthisnltoan Agreement, and after reasonable investigand inquiry,
Borrower hereby specially represents and warrantke best of Borrower’'s knowledge as of the dédtthis Loan
Agreement as follows:

(a) Hazardous Materials. Except as previously disclosed to Lender irih@t certain Phase
| Environmental Site Assessment 1422 San Fernamaal RSan Fernando, California dated September 29,
2010, prepared by Smith-Emery Geoservices, and@NHER?], the Property and Improvements are not
and have not been a site for the use, generatianyfacture, storage, treatment, release, threatetesse,
discharge, disposal, transportation or presenceamy oil, flammable explosives, asbestos, urea
formaldehyde insulation, radioactive materials, dndpus wastes, toxic or contaminated substances or
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similar materials, including, without limitation,n@ substances which are “hazardous substances,
“hazardous wastes,” “hazardous materials,” “toxiocbstances,” “wastes,” “regulated substances,”
“industrial solid wastes,” or “pollutants” underetiHazardous Materials Laws, as described belowpand
other applicable environmental laws, ordinances aedulations (collectively, the Hazardous
Materials”). “Hazardous Materials” shall not include commially reasonable amounts of such materials
used in the ordinary course of construction andfmeration of the Property which are used and stored
accordance with all applicable environmental lasvgjnances and regulations.

(b) Hazardous Materials Laws The Property and Improvements are in compliavitie all
laws, ordinances and regulations relating to HamasdViaterials (“Hazardous Materials Laws”), inclugli
without limitation: the Clean Air Act, as amendetl U.S.C. Section 7401 et seq.; the Federal Water
Pollution Control Act, as amended, 33 U.S.C. Seclid51 et seq.; the Resource Conservation and
Recovery Act of 1976, as amended, 42 U.S.C. Seé®®i et seq.; the Comprehensive Environment
Response, Compensation and Liability Act of 198)amended (including the Superfund Amendments
and Reauthorization Act of 1986, “CERCLA"), 42 UCS.Section 9601 et seq.; the Toxic Substances
Control Act, as amended, 15 U.S.C. Section 260%e€t; the Occupational Safety and Health Act, as
amended, 29 U.S.C. Section 651, the Emergency Riguamd Community Right-to-Know Act of 1986, 42
U.S.C. Section 11001 et seq.; the Mine Safety asaltH Act of 1977, as amended, 30 U.S.C. Sectidn 80
et seq.; the Safe Drinking Water Act, as amend2d)4.C. Section 300f et seq.; and all comparatalie s
and local laws, laws of other jurisdictions or aland regulations.

(c) Hazardous Materials Claims There are no claims or action$iéizardous Materials
Claims”) pending or threatened against Borrower, the Brigpor Improvements by any governmental
entity or agency or by any other person or entélating to Hazardous Materials or pursuant to the
Hazardous Materials Laws.

9.2 BORDER ZONE PROPERTY. The Property has not been designated as Bowmlez Property
under the provisions of California Health and Safébde, Sections 25220 et seq. and there has leeeacnrrence
or condition on any real property adjoining orlire tvicinity of the Property that could cause theprty or any part
thereof to be designated as Border Zone Property.

9.3 HAZARDOUS MATERIALS COVENANTS . Borrower agrees as follows:

(a) No Hazardous Activities Borrower shall not cause or permit the Propeoty
Improvements to be used as a site for the use,ra@o®e manufacture, storage, treatment, release,
discharge, disposal, transportation or presenemypiHazardous Materials.

(b) Compliance Borrower shall comply and cause the Property Engrovements to
comply with all Hazardous Materials Laws.

(c) Notices Borrower shall immediately notify Lender in vimg of: (i) the discovery of
any Hazardous Materials on, under or about the é?tppand Improvements; (ii) any knowledge by
Borrower that the Property and Improvements docootply with any Hazardous Materials Laws; (iii) any
Hazardous Materials Claims; and (iv) the discovefyany occurrence or condition on any real property
adjoining or in the vicinity of the Property thaiudd cause the Property or any part thereof todsigtated
as Border Zone Property.

(d) Remedial Action In response to the presence of any Hazardousridbst on, under or
about the Property or Improvements, Borrower shathediately take, at Borrower’s sole expense, all
remedial action required by any Hazardous Matetialss or any judgment, consent decree, settlement o
compromise in respect to any Hazardous Materiadsnl.

9.4 INSPECTION BY LENDER . Upon reasonable prior notice to Borrower, Lendsremployees
and agents, may from time to time (whether beforeafter the commencement of a nonjudicial or jualici
foreclosure proceeding) enter and inspect the Prpmnd Improvements for the purpose of determinihg
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existence, location, nature and magnitude of arst pa present release or threatened release oHamgrdous
Materials into, onto, beneath or from the Propartgl Improvements.

9.5 HAZARDOUS MATERIALS INDEMNITY . BORROWER HEREBY AGREES TO
DEFEND, INDEMNIFY AND HOLD HARMLESS ISSUER, BOND TBSTEE AND LENDER, THEIR
GOVERNING BODIES, DIRECTORS, OFFICERS, EMPLOYEESGENTS, SUCCESSORS AND ASSIGNS
FROM AND AGAINST ANY AND ALL LOSSES, DAMAGES, LIABLITIES, CLAIMS, ACTIONS,
JUDGMENTS, COURT COSTS AND LEGAL OR OTHER EXPENSE@NCLUDING, WITHOUT
LIMITATION, ATTORNEYS' FEES AND EXPENSES), EXCEPT RISING FROM LENDER'S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, WHICH ISSUER ORENDER MAY INCUR AS A DIRECT
OR INDIRECT CONSEQUENCE OF THE USE, GENERATION, MAIRACTURE, STORAGE, DISPOSAL,
THREATENED DISPOSAL, TRANSPORTATION OR PRESENCE GIAZARDOUS MATERIALS IN, ON,
UNDER OR ABOUT THE PROPERTY OR IMPROVEMENTS. BORR®R SHALL IMMEDIATELY PAY
TO ISSUER AND LENDER UPON DEMAND ANY AMOUNTS OWINGUNDER THIS INDEMNITY,
TOGETHER WITH INTEREST FROM THE DATE THE INDEBTEDN&ES ARISES UNTIL PAID AT THE
RATE OF INTEREST APPLICABLE TO THE PRINCIPAL BALANE OF THE NOTE. BORROWER'’S DUTY
AND OBLIGATIONS TO DEFEND, INDEMNIFY AND HOLD HARMLESS ISSUER AND LENDER SHALL
SURVIVE THE CANCELLATION OF THE NOTE AND THE RELEAB, RECONVEYANCE OR PARTIAL
RECONVEYANCE OF THE DEED OF TRUST.

9.6 LEGAL EFFECT OF SECTION . Borrower and Lender agree that: (a) this ArtRlis intended
as Lender’s written request for information (andr®wer’s response) concerning the environmentabitiom of
the real property security as required by Califar@iode of Civil Procedure §726.5; and (b) each ipiow in this
Article (together with any indemnity applicableadoreach of any such provision) with respect toeimeronmental
condition of the real property security is intendeg Issuer, Lender and Borrower to be an “environtale
provision” for purposes of California Code of CiWirocedure §736, and as such it is expressly utaelthat
Borrower’s duty to indemnify Issuer and Lender lder shall survive: (i) any judicial or non-juditforeclosure
under the Deed of Trust, or transfer of the Prgpiartieu thereof; (ii) the release and reconveyaac cancellation
of the Deed of Trust; and (iii) the satisfactionadifof Borrower’s obligations under the Loan Docnts.

ARTICLE 10. SET ASIDE LETTERS

10.1 SET ASIDE LETTERS. If, at Borrower's request, Lender issues antetedr letters (Set Aside
Letter”) to any governmental agencydblige€’) or bonding company Surety”) whereby Lender agrees to
allocate Loan proceeds for the construction ofsitéf; common area, or other improvements requingdary
governmental agency or for which bonds may be requiBonded Work”) in connection with the development of
the Property, Borrower represents, warrants, cawsrend agrees as follows:

€) The sum which Borrower requests Lender to allodatethe Bonded Work shall be
sufficient to pay for the construction and commeticost of the Bonded Work in accordance with any
agreement between Borrower and Obligee and a cbpuah agreement shall be furnished to Lender by
Borrower prior to and as a condition precedenh&issuance by Lender of any Set Aside Letter;

(b) Lender is irrevocably and unconditionally authodize disburse to the Obligee or Surety
all or any portion of said allocated Loan proceegen a demand of such Surety or Obligee made in
accordance with the terms and conditions of theASete Letter;

(c) Any disbursements or payments which Lender makesayr be obligated to make under
any Set Aside Letter, whether made directly toSheety, Obligee, or to others for completion ofalpart
of the Bonded Work, shall be deemed a disbursemmedér this Loan Agreement to or for the benefit or
account of Borrower;

(d) BORROWER SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS.LENDER
FROM ANY CLAIM, DEMAND, CAUSE OF ACTION, DAMAGE, LGS OR LIABILITY,
INCLUDING, WITHOUT LIMITATION, ANY COURT COSTS ANDREASONABLE ATTORNEYS’
FEES AND EXPENSES, EXCEPT AS ARISING FROM LENDERGROSS NEGLIGENCE OR
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WILLFUL MISCONDUCT, WHICH LENDER MAY SUFFER OR INCB AS A DIRECT OR
INDIRECT CONSEQUENCE OF ITS ISSUANCE OF OR COMPLIEE WITH ANY REQUESTED
SET ASIDE LETTER. BORROWER SHALL PAY ANY INDEBTEDNES ARISING UNDER THIS
INDEMNITY TO LENDER IMMEDIATELY UPON DEMAND OF LENDER. BORROWER’S DUTY
TO DEFEND, INDEMNIFY AND HOLD HARMLESS LENDER HERENDER SHALL SURVIVE
THE RELEASE AND CANCELLATION OF THE NOTE AND THE FLL OR PARTIAL RELEASE
OR RECONVEYANCE OF THE DEED OF TRUST OR OTHER LOANDCUMENTS;

(e) Lender shall have no obligation to release anyatedél or security under the Loan
Documents unless and until Lender has receivedl arfd final written release of its obligations @neach
Set Aside Letter; and

® The fee for issuing each Set Aside Letter hereurstwll be one and one-half
percent (1.50%) per annum of the Set Aside Letieyumnt.

ARTICLE 11. COVENANTS OF BORROWER

11.1 COMPLIANCE WITH COVENANTS . So long as this Loan Agreement continues incgffe
and until the full and final repayment of the Lcamd all indebtedness of Borrower to Issuer and egrlorrower
shall keep each of the covenants set forth beldsewdere herein, in the Loan Documents, in the kbmes
Materials Indemnity Agreement (Unsecured), in thdeinture, including, all the duties and obligatievisch the
Issuer has covenanted and agreed in the Indemtwause the Borrower to perform and any dutiesdotidations
which the Borrower is required in the Indenturgésform. The foregoing will not apply to any duttyundertaking
of the Issuer, which by its nature cannot be de&zhar assigned), in the Regulatory Agreement, ianthe
documents relating to the Tax Credits. Borrowelstomply with all existing and future laws, regtibns, orders,
building restrictions and requirements of, andaglieements with and commitments to, all governnhejuidicial or
legal authorities having jurisdiction over the Pedy, including those pertaining to the sale, legr financing of
the Property, and with all covenants and restmcjowhether recorded or not, affecting the Propdaly
collectively, the Requirements).

11.2 EXPENSES Borrower shall immediately pay Lender and/or 8dmustee upon demand all costs
and expenses incurred by Lender or Bond Trusteemmection with: (a) the preparation of this Ldsgreement,
all other Loan Documents, and Other Related Doctsneontemplated hereby; (b) the administrationhif t oan
Agreement, the Indenture, the other Loan DocumamtsOther Related Documents for the term of thenl.¢@ the
enforcement or satisfaction by Lender of any ofrBaer’s obligations under this Loan Agreement, dtiger Loan
Documents, the Indenture, or the Other Related Bects and (d) any revisions, extensions, renewals,
refinancings, additional disbursements or “workbutsthe Loan, and in the exercise of any of Lergleights or
remedies under this Loan Agreement. For all pugpax this Loan Agreement, Lender’s costs and esgeshall
include, without limitation, all recording and esar charges, appraisal fees, mortgage taxes, cgsesring and
inspection fees, legal fees and expenses, adnaitidtfdocumentation expenses (including withoutitiition
photocopying, postage, telephone, messenger, faxat@ express mail, etc.), accounting fees, emvirental
consultant fees, auditor fees, UCC filing fees &ldC vendor fees, flood certification vendor feess service
vendor fees and the cost to Lender of any recordimg) filing fees, escrow fees, title insurance puens, title
surveys, survey invoices, legal fees, appraisal imsgection fees, reconveyance and notary feesrro®er
recognizes and agrees that formal written appsaisithe Property and Improvements by a licensdégendent
appraiser may be required by Lender’s internal @doces and/or federal regulatory reporting requénetsi on an
annual and/or specialized basis and that Lender, rafyits option, require inspection of the Propeatyd
Improvements by an independent supervising ardhéted/or cost engineering specialist: (i) prioech advance;
(ii) at least once each month during the courseoofstruction even though no disbursement is to adenfor that
month; (iii) upon completion of the Improvementaga(iv) at least semi-annually thereafter. If arfythe services
described above are provided by an employee of éend Bond Trustee, Lender or Bond Trustee's casis
expenses for such services shall be calculatedcordance with Lender or Bond Trustee’s standaedgehfor such
services.

11.3 ERISA COMPLIANCE . Borrower shall at all times comply with the pigigns of ERISA with
respect to any retirement or other employee bepkdit to which it is a party as employer, and amsas possible
after Borrower knows, or has reason to know, tingt Reportable Event (as defined in ERISA) with extgo any
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such plan of Borrower has occurred, it shall fuinis Lender a written statement setting forth detas to such
Reportable Event and the action, if any, which Baer proposes to take with respect thereto, togetfth a copy
of the notice of such Reportable Event furnishethéoPension Benefit Guaranty Corporation.

11.4 TAX CREDIT INVESTMENT . Pursuant to the terms and conditions of the neeship
Agreement, Investor Limited Partner has purchaskalited partnership interest in the Partnershigxechange for
making the Capital Contributions to the Partnershiphe Partnership shall: (a) timely satisfy itsligations
required for the funding of the Capital Contributsp (b) not commit any breach or default under Rlagtnership
Agreement which is not cured within the applicatiee set forth in the Partnership Agreement; (cimtaén the
Partnership Agreement in full force and effect luallisums owing to Lender with respect to the Leara condition
to Conversion have been paid; (d) not consent totarmination, amendment or modification of the tRarship
Agreement prior to Conversion which would modife timing or amounts of the Investor Limited Pars&apital
Contributions without Lender’'s prior written consesr as otherwise permitted under the terms of ltban
Agreement; and (e) except for the Initial Capitabn@ibution, not use any of the proceeds of the it@hp
Contribution for any purpose other than for paynteritender until Conversion has occurred.

11.5 OTHER INVESTMENT IN BORROWER . Any investments in or contributions to Borrower
(other than the Capital Contributions) requiredbéomade by any shareholder, general partner aelinpartner, as
the case may be, shall be made at the times antheoterms and conditions set forth in any documents
agreements so providing as such documents or agreésmxist as of the Effective Date.

11.6 TAX EXEMPTION . Borrower shall, when eligible to do so, takeaaition necessary to qualify
for, and obtain and maintain the maximum exempfrom all general property taxes for the propertglemthe
California Revenue and Taxation Code Section 214(y) addition, Borrower shall take, or cause then&al
Partner to take, all actions necessary to obtath maintain the Managing General Partner’s tax exestgtus
pursuant to Section 501(c)(3) of the Code.

11.7 PROCEEDS OF THE CAPITAL CONTRIBUTIONS . Other than the Initial Capital
Contribution and until Conversion, none of the geds of the Capital Contributions shall be usedafor purpose
other than for payment of the Bonds until all sumsng to Lender under the Loan Documents have Ipedgoh in
full, unless Lender consents in writing to sucheothse. Further, Borrower covenants and agreé8traower will
comply and cause its General Partner to comply ithobligations and requirements under its Pastmigr
Documents necessary to cause the Investor Limigeth& to timely fund all Capital ContributionsBarrower for
payment of the Bonds until all sums owing to Lendeder the Loan Documents have been paid in fisfter the
Closing Date, on the dates Investor Limited Parfaeds the Capital Contributions, Borrower shaly gad deliver
to Bond Trustee or direct Investor Limited Parttempay such Capital Contribution directly to Bondu3tee to
repay, in part, the Loan and to redeem the Bonds.

11.8 LEASING. After completion of the construction of the Irapements, Borrower agrees to use
commercially reasonable efforts to lease one huhgercent (100%) of the Improvements to tenants surch
leases will be at rental rates consistent withltle income requirements of TCAC and any Restricjomith one
manager’s unit permitted.

11.9 APPROVAL OF LEASES. All leases and renewals of leases of all or pant of the Property
and Improvements entered into after the Effectie¢elshall be upon terms consistent with the Apptdvarm. All
standard lease forms, and any material deviatiomfthe Approved Form shall be approved by Lended, i&
required pursuant to agreements with the Inveshmited Partner, by Investor Limited Partner, intiag prior to
execution of any such lease. All residential lsagen the Approved Form), and other leases or eesyl
agreements entered into by Borrower, and all inetiiess arising thereunder or secured thereby, chiathin a
provision stating that such leases and such tenagitss thereunder are unconditionally junior asubordinate to
the Regulatory Agreement, the Deed of Trust and.tiem Documents, and all indebtedness arising timeler or
secured thereby.

11.10 INCOME TO BE APPLIED TO DEBT SERVICE . Borrower shall first apply all income from
leases, and all other income derived from the Rtppto pay costs and expenses associated witlowhership,
maintenance, development, operation, and markefitige Land and the Improvements, including all ants then
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required to be paid under the Loan Documents, baising or applying such income for any other psepoPrior
to Conversion, (a) all Net Monthly Cash Income kbal used first to pay monthly interest paymentsiiog due
under the Loan except as otherwise provided irLt@ Documents, and (b) except as may be othepe@saitted
herein, Borrower may not distribute any incomeny af its members, partners, or shareholders, adloywmember,
partner, or shareholder to withdraw capital or makg payments on indebtedness owed to any memdgnep, or
shareholder.

11.11 SUBDIVISION MAPS. Prior to recording any final map, plat, parcelpmlot line adjustment or
other subdivision map of any kind covering any fortof the Property (collectively, Subdivision Map”),
Borrower shall submit such Subdivision Map to Lanfide Lender’s review and approval, which approsiaall not
be unreasonably withheld. Within ten (10) BusinBays after Lender’s receipt of such SubdivisionpMaender
shall provide Borrower written notice if Lender aigproves of said Subdivision Map. Lender shaltlbemed to
have approved the Subdivision Map if such noticeosprovided to Borrower. Within five (5) BusirseBays after
Lender’'s request, Borrower shall execute, acknogdednd deliver to Lender such amendments to then Loa
Documents as Lender may reasonably require toctefie change in the legal description of the Priypesulting
from the recordation of any Subdivision Map. Innpection with and promptly after the recordation amfy
amendment or other modification to the Deed of Tresorded in connection with such amendments, dasr
shall deliver to Lender, at Borrower’s sole expereséditle endorsement to the Title Policy in formdasubstance
satisfactory to Lender insuring the continued fpygbrity lien of the Deed of Trust. Subject taethxecution and
delivery by Borrower of any documents required urttlies Section, Lender shall, if required by apalite law, sign
any Subdivision Map approved, or deemed to be agpkdy Lender pursuant to this Section.

11.12 OPINION OF LEGAL COUNSEL . Borrower shall provide, at Borrower’s expenge painion
of legal counsel in form and content satisfactary.énder which opinion shall be transferable anallsdtate that
Bond Trustee’s successors and assigns as holdiee dfote are permitted to rely on the opinion,hte éffect that:
(a) upon due authorization, execution and recasdatr filing as may be specified in the opiniongleaf the Loan
Documents to which the Borrower or Guarantors arpagty shall be a legal, valid and binding instratme
enforceable against the Borrower and/or Guaran@ssapplicable, in accordance with their respectarns;
(b) Borrower is duly formed and has all requisiteharity to enter into the Loan Documents; ands{@h other
matters, incident to the transactions contemplh&rdby, as Lender may reasonably require.

11.13 FURTHER ASSURANCES. Upon Lender's request and at Borrower’s sole eosl expense,
Borrower shall execute, acknowledge and deliver ather instruments and perform any other acts saces
desirable or proper, as determined by Lender, ty @t the purposes of this Loan Agreement andother Loan
Documents or to perfect and preserve any liendexday the Loan Documents.

11.14 ASSIGNMENT. Without the prior written consent of Lender, Bower shall not assign
Borrower’s interest under any of the Loan Documeotsn any monies due or to become due thereuraher any
assignment without such consent shall be voidhi iegard, Borrower acknowledges that Lender wowidmake
this Loan except in reliance on Borrower’s expettigeputation, prior experience in developing aadstructing
commercial real property, Lender’'s knowledge of ®wrer, and Lender’s understanding that this LoaneaAgent
is more in the nature of an agreement involvingspeal services than a standard loan where Lendeldwely on
security which already exists. Lender shall naeasonably withhold its consent to a transfer &o@eneral Partner
pursuant to the purchase option and right of fieftsal to be granted to the General Partner inPignership
Agreement.

11.15 COMPLIANCE WITH LAWS . Borrower shall comply with all laws and requiremts of
Governmental Authorities and all rights of thirdripes, relating to the Property or Borrower’s besis or other
properties, and deliver to Lender from time to timéthin ten (10) days of Lender’s request therefaridence
satisfactory to Lender that Borrower has compliéith any such law, requirement or right.

11.16 MAINTENANCE AND SECURITY FOR PROJECT . Borrower shall maintain the Project in
good condition and repair subject to reasonable aed tear (such condition and repair to be cossistith that of
competing properties), take all measures reasonauyired by Lender to protect the physical seguoit the
Project, and not permit any waste or damage wipeaet to the Project.
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11.17 NOTICE OF CERTAIN MATTERS . Borrower shall give notice to Lender and theuéss
within 7 days of Borrower’s actual knowledge thdr@d each of the following:

€) any litigation or claim of any kind affecting orlaéing to Borrower or to Guarantor, and
involving an amount in excess of $50,000.00, ang laigation or claim of any kind that might subjec
Borrower to liability in excess of $50,000.00, wiet covered by insurance or not;

(b) any aspect of the Project that is not in conformaitth the Plans and Specifications in a
material respect;

(c) the creation or imposition of any mechanic’s liexaterialmen’s lien or other lien against
the Project unless Borrower shall post statutonydsoor other security satisfactory to Lender sidfit to
cause the removal of such lien;

(d) the occurrence of any default that remains unchesend any applicable notice and cure
period by Borrower or any other party under anyj&ioAgreement, or the receipt by Borrower of any
notice of default under any Project Agreement;

(e) the occurrence of any dispute between Borrower ang Governmental Authority
relating to the Project, the adverse determinadfowhich might materially affect the Project;

)] the occurrence of any threat or commencement ofgeaings in condemnation or
eminent domain relating to Borrower’s ownershigtef Project;

(9) the use of any trade name hereafter used by Borroweonnection with the Project,
other than the use of the trade name “Mid Celisrapants”;

(h) any change in Borrower’s principal place of busines

0] the occurrence of any Default or event which, it giving of notice or the passage of
time or both, would constitute a Default;

()] the occurrence of any other event or condition icmua material adverse change in the
financial condition or operations of Borrower, arthe physical condition of the Property; and

(K) any communication, whether written or oral, thatr®®wer may receive from any
governmental, judicial or legal authority, givingtite of any claim or assertion that the Propeaiy if
any material respect to comply with any of the Resyuents or any applicable governmental law.

11.18 LIENS ON PROPERTY. Borrower shall not cause or suffer to becomeatife any lien,
restriction or other title limitation affecting amart of the Property other than mechanics’ lieastted pursuant
to Section 4.2(j), the Regulatory Agreement, thedef Trust, the LACDC Deed of Trust, the LACDC Rkgory
Agreement, the City Regulatory Agreement or, at fsidwing Conversion, the TCAC Regulatory Agreernand
any other liens or encumbrances previously apprdwedender in writing and the inchoate liens sewgirthe
payment of taxes and assessments not delinquembvier acknowledges that, with any project of thegmitude of
the Project, modifications of the Plans and Spegiibns and Loan Documents may be necessary fromtt time
and that the existence of junior lienholders, whaula be required to consent to such modification®rder to
protect the priority of the lien of the Deed of $tucould impair the expeditious completion of fm@ject, to the
detriment of all parties.

11.19 PROHIBITION OF TRANSFER .

(a) Borrower represents, agrees and acknowledges that:

0] Development of real property is a highly complexivaty which requires
substantial knowledge of law and business conditiand practices, and an
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ability to control, coordinate and schedule the yndactors affecting such
development. Experience, financial stability, maéj ability and a good
reputation in the business community enhance alol@es ability to obtain

market rents (or maximum permissible rents pursuantthe Regulatory
Agreement) and/or sales prices and to induce catiparin scheduling and are
taken into account by Lender in approving loan eggibns.

(i) Borrower has represented to Lender, not only in tBpresentations and
warranties contained in the Loan Documents, bub ats its initial credit
application and in all of the negotiations conndotéth the Loan, certain facts
concerning Borrower’s financial stability, managérand operational ability,
reputation, skill, and creditworthiness. Lender haslied upon these
representations and warranties as a substantiahaterial consideration in its
decision to enter into this Loan Agreement.

(iii) The conditions and terms provided in this Loan Agnent were induced by
these representations and warranties and woultdavat been made available by
Lender in the absence of these representationsvamdnties.

(iv) Borrower’s financial stability and managerial angkoational ability and that of
those persons or entities having a direct or beladfinterest in Borrower are a
substantial and material consideration to any tpadies who have entered or
will enter into agreements with Borrower.

(v) Lender has relied upon the skills and servicesredfdy such third parties and
the provision of such skills and services is jedpaed if Borrower breaches its
covenants contained below regarding transfers.

(vi) Except as otherwise permitted under Section 11)19(lransfer of possession
of or title to the Property, or a change in thesper or entity operating,
developing, constructing or managing the Propenyld substantially increase
the risk of Default under the Loan Documents amphificantly and materially
impair and reduce Lender's security for the oblmat under this Loan
Agreement.

(b) In consideration of Lender’s induced reliance ochsvepresentations, warranties and
agreements, Borrower shall not make any transfehipited by Section 5.12 of the Deed of Trust or
Section 13 of the Regulatory Agreement. Lendenaeltedges that Borrower will grant or may grant an
option to purchase the Project during or prior¢anfifteen (15) of the Tax Credit compliance pdramd a
right of first refusal with respect to transferstbé Project to the General Partner of the PafijersThe
grant of such option and/or such right of firstusdl shall not constitute a violation of this Sewatl1.19,
but any purchase of the Project pursuant to sutibropr right of first refusal shall constitute mhation of
this Section 11.19 unless such purchase is pechptiesuant to the Loan Documents.

(c) Without the prior written consent of Lender andisuer, as applicable, Borrower shall
not assign Borrower’s interest under any of thedBowcuments or Loan Documents, or in any monies due
or to become due thereunder, and any assignmemwtisuch consent shall be void.

(d) Notwithstanding any other provision of this Loan régment or the other Loan
Documents to the contrary:

(0 Subject to the requirements for Issuer approvalf@gh in Section 13 of the
Regulatory Agreement, the Investor Limited Partobthe Borrower shall be
permitted to remove the general partner of Borrofeercause and substitute a
new general partner in its place in accordance thighterms and conditions of
the Partnership Agreement; provigdetlowever that (A) Investor Limited
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Partner shall obtain the prior written consent ehder to such removal and
substitution, which consent shall not be unreasignaithheld, providedurther,
however that Lender consent shall not be required if tiweestor Limited
Partner or an entity that controls, is controlled dr is under common control
with either the Investor Limited Partner or Wellar§o Bank, N.A. or its
successor is the substitute general partner, aitlkdinvgixty (60) days of being
designated as substitute general partner of theoBer, Investor Limited
Partner or such other entity described above teamsts general partnership
interest in the Borrower to a nonprofit public bneorporation in accordance
with the terms and conditions of the Partnershipreggient and this
Section 11.19; (B) Investor Limited Partner can dastrate to Lender’s
reasonable satisfaction that the Loan is “in baamotwithstanding any loss of
property tax exemption which may result in suchssitiition, (C) the substitute
general partner is admitted no later than sixty) (s after the date of removal
of the general partner or such longer period oktims Lender may consent to,
and (D) the substitute general partner shall exeand deliver to Lender such
documents as Lender may reasonably require in doderidence its assumption
of all of the rights and obligations of the remowgeheral partner under all the
Loan Documents. In the event that the generahpatteing replaced pursuant
to this subsection is the Administrative Generatia, then no further transfer
of such general partner interest to a nonprofit bd required so long as the
Managing General Partner retains its general pestieinterest.

(i) The Investor Limited Partner may make a transfétsahterest in Borrower as a
result of the exercise of the purchase option gab General Partner or an
affiliate of General Partner under the Partnergtgpeement.

(iii) The Investor Limited Partner and any direct oriiedi owner thereof may make
a Permitted Transfer of its respective intere®anrower (as applicable).

11.20 MANAGEMENT OF PROPERTY . Without the prior written consent of Lender, Bawver
shall not enter into any agreement providing foe ttmanagement, leasing or operation of the Property
Improvements. Lender hereby approves of the Prppésinagement Agreement by and between Borroweltlzad
Property Manager. During the term of the Loan,prty Manager shall provide management for the &tgp
pursuant to the Property Management AgreementroB@r shall not (i) amend, modify or waive any ddfainder
the Property Management Agreement, or any succetseof, without Lender's prior written consent, o
(ii) dismiss or replace the Property Manager, withd.ender's prior written consent, which shall noé
unreasonably withheld, conditioned or delayed.

11.21 NO AMENDMENTS. Subject to Section 8.4(a), Borrower shall noeadh modify or terminate
any of the following documents without Lender’sqgurivritten consent and shall keep in full force affibct the
following documents:

(a) The Ground Lease;

(b) The Partnership Documents;

(c) Regulatory Agreement; and

(d) All documents executed in connection with the LACD@an.

Notwithstanding the foregoing, General Partner Ishal entitled to amend the Partnership Agreemerihout
Lender’s prior written consent (i) to effectuateyanansfer and admission which is otherwise pesditivithout
consent hereunder or under the Deed of Trustio(iforrect scrivener’'s errors in the Partnershigeggnent, or
(iii) to conform the Partnership Agreement to thguirements of Section 42 of the Internal RevenadeCand the
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regulations promulgated thereunder, or the requérémof TCAC. After any change to the Partnergtgpeement,
whether it requires Lender’'s consent or not, Bogoghall promptly provide a revised version ther@ofender.
Further, during the term of the Loan, no Generatriea shall jeopardize in a material way the Proper the
financial viability of the Borrower by (i) violatmits fiduciary responsibilities under the ParthgsAgreement, or
(i) willfully violating any law, regulation or orer applicable to the Partnership, and such vialatiare not
remedied or cured as permitted, in the time frapmesided, under the Partnership Agreement.

11.22 RESTRICTIONS. Except for the Regulatory Agreement, the TCAQ@Ratory Agreement, [the
City Regulatory Agreement] and the LACDC Regulatégreement, Borrower shall not execute any agre¢men
document to restrict the use of the ImprovementsMach otherwise limit development or sale of fperty or
Improvements) other than as expressly consentdaly tbender, and any such restrictions are, and gbaflain
subordinate to the Deed of Trust and repayment@fLban and shall not bind any transferee of tlapé&ntty who
receives title to the Property after foreclosurdemthe Deed of Trust, or obtains title by deedlein of foreclosure
under the Deed of Trust.

11.23 TAXES AND IMPOSITIONS . Subject to Borrower’'s right to claim exemptionsder
California Revenue and Taxation Code Section 2bfrd@ver shall pay or cause to be paid, prior tandgiency, all
of the following (collectively, the “Impositions”):(a) all general and specific real property taard assessments
imposed on the Property; (b) all other taxes arsgssments and charges of every kind that are assepsn the
Property (or upon the owner and/or operator ofRheperty) and that create or may create a lien tiperProperty
(or upon any personal property or fixtures usedcamnection with the Property), including withoumitation
nongovernmental levies and assessments pursuagplicable covenants, conditions or restrictionsg #c) all
license fees, taxes and assessments imposed oerL@ther than Lender’s income or franchise taxesch are
measured by or based upon (in whole or in partatheunt of the obligations secured by the Propdftpermitted
by law, Borrower may pay or cause to be paid angdsition in installments (together with any accrilgrest).
Borrower shall not be required to pay or causeg@#éid any Imposition so long as (d) its validgybeing actively
contested in good faith and by appropriate procegdi(e) Borrower has demonstrated to Lender’soresdse
satisfaction that leaving such Imposition unpaichgeg the outcome of such proceedings could natltrés
conveyance of the Property in satisfaction of smgposition or otherwise impair Lender’s interesigler the Loan
Documents and (f) if Lender shall so request, Boeto has furnished Lender with a bond or other sgcur
satisfactory to Lender in an amount not less tHa0P4 of the applicable claim. Upon demand by Lerid®n time
to time, Borrower shall (g) deliver to Lender, viithihirty (30) days following the due date of Imgam, evidence
of payment or other satisfaction of such Impositieasonably satisfactory to Lender and (h) furtishender a tax
reporting service for the Property of a type andhtan, and with a company reasonably satisfadimtyender. The
General Partner shall take all actions necessaopt@min and maintain its tax exempt status purst@b01(c)(3) of
the Code.

11.24 COMPLIANCE WITH LIHTC . After the transfer to the Partnership, neithen&al Partner
nor Investor Limited Partner shall commit a breacldefault under the Partnership Agreement andPtrénership
Agreement shall remain in full force and effectiualt sums owing with respect to the Loan haverbpaid.

Borrower further covenants and agrees:

(a) To observe and perform all obligations imposed anr®wer in connection with the
LIHTC, including the obligation to have the Progefplaced in service” (within the meaning given in
Section 42 of the Internal Revenue Code) in a §inmeénner; and to operate the residential unitshef t
Property or to use Borrower’s best efforts to cahseappropriate parties to operate the same iordance
with all statutes and regulations governing the TG+

(b) Not to release, forego, alter, amend or modifyriggaits to the LIHTC without Lender’s
prior written consent, which Lender may give orhkibld in Lender’s reasonable discretion;

(c) Not to execute any residential lease of all or postion of the Property or Improvements

not complying fully with all requirements and regtibns governing the LIHTC, except with Lender'pr
written consent, which Lender may give or withhldts sole and absolute discretion;
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(d) To cause to be kept all records, and cause to like ratkh elections and certifications,
pertaining to the number and size of apartmensunitcupancy thereof by tenants, income level s,
set-asides for low-income tenants, and any othettemsanow or hereafter required to qualify for and
maintain the LIHTC in connection with the low-incernccupancy of the Property;

(e) To comply with the appropriate minimum low-incomet-aside requirements under the
Internal Revenue Code or applicable federal regulat(‘Federal Laws’) imposed by TCAC, and all
California laws and regulations State Laws) applicable to the creation, maintenance and inoetl
availability of the Tax Credits;

)] To certify compliance with the set-aside requiremand report the dollar amount of
qualified basis and maximum applicable percentdgts of placement in service and any other infoionat
required for the LIHTC at such time periods as megliby Federal Laws, TCAC or State Laws for such
LIHTC;

(9) To set aside the appropriate number of units farsebolds with incomes meeting the
required standards of the Los Angeles County meitiaome to qualify for the LIHTC (as determined
pursuant to Section 42 of the Code and/or States),aadjusted for family size, and to operate and

maintain all such units as “low-income units” qfhg for the LIHTC under Section 42(i)(3) of theo@e
and/or State Laws;

(h) To exercise good faith in all activities relating the operation and maintenance of the
Property in accordance with the requirement of Fiddeaws and State Laws; and

0] To promptly deliver to Lender true and correct egpdf all notices or other documents or
communications received or given by Borrower widlgard to or relating in any way to the partnership
interests and/or the LIHTC. Immediately upon rpt#hereof, Borrower must deliver to Lender a copy
the basis audit (as required by Section 42 of tleelel for the Property (including a certificate of
Borrower’s accountant or attorneys if requestedLbgder); the first annual income certification falf
tenants of the Property showing that the tenargsqaalified for purposes of Borrower’s obtainingxTa
Credits; and the fully-completed Form 8609 (requiiby the Code) issued for the Property. Borrowestmu
deliver promptly to Lender such other certificategome certificates, reports, and information asder
may request.

11.25 TAX CREDIT DOCUMENTATION . Borrower shall timely prepare or otherwise oftand
file with all appropriate agencies all documentatiequired in connection with qualifying for andtaining the
LIHTC. Borrower shall submit to Lender, immedigtelpon receipt, a copy of each required documeutuding
(but not necessarily limited to) each of the follog: (a) verification, in form reasonably accep¢ato Lender,
regarding the availability of LIHTC with respect tioe Improvements in an amount not less than $
annually for ten (10) years; (b) a certificationfamm acceptable to Lender confirming the calcolatbf the amount
of the LIHTC; (c) a copy of application for the LK, together with receipts indicating payment of aequired
fees in connection with the LIHTC; (d) form of néstion agreement(s) with regard to the LIHTC agquieed by
TCAC; (e) all other written communications to oorh TCAC and any other applicable governmental @ritih
relating to the Property or the Improvements thatild materially adversely affect the Property onder's security
interests thereon; in each case, provided thatradhy portion of the Loan or any other sum to Wwhiender shall
be entitled with respect to the Loan remains unpaarrower shall also keep Lender timely advisélbother
contacts with the TCAC and any other applicableegnmental authority by or on behalf of Borrowerhwiespect
to the Property or the Improvements. Borrower Istuather submit all documentation relating to theiTC and
evidence of compliance to Lender on an annual bamigurrently with the submission thereof to anpliejable
governmental authority, including, but not limitee TCAC, which shall in any event occur in a tisnetanner as
required in connection with the LIHTC.

11.26 ADDITIONAL FINANCING . Other than the sources of financing identified this Loan
Agreement, Borrower shall not, without the prioritten consent of Lender, receive any other finagdior the
construction of the Improvements and shall nothieirtencumber the Property or Improvements incluavithout
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limitation, entering into a land sale contractesabntract or leaseback or conditional sales contoa the Property
or Improvements or any portion thereof.

11.27 PERMITS, LICENSES AND APPROVALS. Borrower shall properly obtain, comply with and
keep in effect all governmental approvals, permitsttificates, licenses, inspections, consents faadchises
(collectively, the ticenses) necessary to continue to conduct its respediivenesses and to own, market, occupy,
lease and operate the Property and the Improvemémtkiding without limitation, all Licenses relateto
environmental laws, and shall promptly deliver egpihereof to Lender.

11.28 PUBLICITY . Lender shall have the right to refer to the Rropin its own promotional and
advertising materials. Borrower shall not poshsiglentifying Lender as its lender, or otherwienitify Lender as
its lender, except with Lender’s prior written censin each instance.

11.29 AFFORDABILITY COVENANTS . Throughout the term of the Loan, the requisitenber of
residential apartment units in the Improvementdl shat at such rents, and to households having snmomes, as
required by the most restrictive between the (ijiatory Agreement and (ii) any other regulatoryeggnents or
other restrictive agreements recorded against thapety, and (iii) any agreements, restrictions ather
Requirements to which Borrower or the Property taysubject, including (but not limited to) thosetlodé State of
California, acting through TCAC in connection wiéh allocation of the Tax Credits. The foregoing i@md income
restrictions shall apply to the Property for sogas the Loan or any portion thereof remains ontltey or such
later time as may be provided under the foregoioguchents. Each year during the Term of the Loardsver
shall provide Lender with a copy of Borrower’s aahtenant and rent certification and qualificatieport made
(i) pursuant to the Regulatory Agreement, (ii) t6AT in connection with the tax credit allocatiomda(iii) those
governmental agencies charged with determining @®eer's compliance with regulations applicable te fhax
Credits claimed by Borrower for the Property.

11.30 SUBORDINATION OF INDEBTEDNESS AND REGULATORY RESTRI CTIONS. Other
than the Regulatory Agreement, any deed of trusirtgage, regulatory agreement, covenant or reseict
agreement or other instrument evidencing, secwmgglated to any financing or regulatory requiratsémposed
by TCAC or any other party on Borrower or the Prpeand any obligations related thereto, shalbbd remain
subordinate to the Loan, and shall be subordintatelde Deed of Trust by an instrument or instrureesatisfactory
to Lender and its counsel. No proceeds of cobditer payments of principal, interest or other anmtsuue and
owing with respect to any other obligations desilnerein, following a Default under the Loan Doewmts, shall
be received by obligee until the Loan shall haverbeaid in full.

11.31 IMPOUNDS FOR REAL PROPERTY TAXES. Bondowner Representative shall have the
right to direct the Bond Trustee to require Borroteeestablish an account for the payment of priygexes and all
other expenses required to be paid under Sectid81dn the terms and conditions set forth in Seci@ of the
Deed of Trust. After a Default has occurred, whetbr not the same has thereafter been curedeatetfuest of
Lender, Borrower shall deposit with Bond Trustae,nmonthly installments in advance on the first adyeach
month, an amount sufficient, as reasonably estidnlayeBond Trustee, to pay all Impositions (as dadierein) for
the Property.

11.32 NO SALE OF PROPERTY. Except as permitted in this Loan Agreement erBteed of Trust,
Borrower shall not sell, convey, or otherwise tfansr dispose of its interest in any Property, camtract to do any
of the foregoing, without the prior written consemt_ender in each instance, except such Propsrty eustomarily
transferred in the ordinary course of operatioregfdential multi-family rental developments.

11.33 NONRESIDENTIAL LEASES . Leases entered into from and after the ConverBiate other
than for residential units within the Improvemernits;luding, without limitation, leases for laundeguipment,
vending machines, administrative space by affiiai€Borrower, General Partner, Property Manageotioerwise,
and commercial space within the Improvements (¥, &honresidential Lease(s), must be approved by Lender
prior to execution thereof, which approval shall be unreasonably withheld. Borrower shall comiplgll respects
with any restrictions or guidelines as to the remtsther fees that may be charged for such nadeatal space, if
any, which are contained in the Loan DocumentsRibguirements or in any other agreement by whiatdeer or
the Property may be bound and which has been apg@rby Lender in writing. Following the occurrenaed
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during the continuance of any Default (as definedsection 13.1 below), Lender may make written deinan
Borrower to submit all rents under the Nonresiddnteases to Lender.

11.34 LANDLORD OBLIGATIONS . Borrower shall perform all obligations requiredbe performed
by it as landlord under any lease affecting any pithe Property or Improvements.

11.35 [Reserved]

11.36 COVENANT FOR THE BENEFIT OF THE BONDHOLDERS . Borrower recognizes the
authority of the Issuer to assign its interestrid pledge moneys receivable under this Loan Agreeioethe Bond
Trustee as security for the payment of the priaifand interest and redemption premiums, if amythe Bonds,
and the payment of all other amounts as set farthriicle 3 of this Loan Agreement. Borrower her€l) agrees to
be bound by the Issuer’s grant of such assignmashtpdedge, (ii) grants to the Bond Trustee a sgcumterest in
any right and interest Borrower may have in sumld e the Funds described in Article V of the Intee, to
secure the obligations of Borrower under this Légmeement and the other Loan Documents and (ii@eg that
the Bond Trustee shall have all of the rights @aured party under the California Uniform Comnar€lode in
connection with such security interest. Each eftdrms and provisions of this Loan Agreement ¢®aenant for
the use and benefit of the Bondholders and the éersb long as the Bonds shall remain Outstanding;upon
payment in full of the Bonds in accordance with théenture and of all fees and charges requestedruections
3.3 and 3.4 of this Loan Agreement, all referenicethis Loan Agreement to the Lender, the Bonds, Bond
Trustee and the Bondholders shall be ineffectivel the Bondholders, the Bond Trustee and the LesHall
thereafter have no rights hereunder, save and exhepe that shall have theretofore vested or dhnise from
provisions hereunder which survive terminationha$ £ oan Agreement.

11.37 INSPECTION AND ACCESS.

€) Borrower agrees that the Issuer, the Lender and diidy authorized agents, shall have

the right to examine and inspect during normal mess hours, and for that purpose to enter upon, the
Property, and shall also have such right of actkeseto at reasonable times and under reasonable
conditions and subject to the rights of tenantpdssession as may be reasonably necessary to tbeuse
Project to be properly maintained in accordanceh wtticle 5 and in accordance with the applicable
provisions of the other Loan Documents. In eadhaince, the Issuer, the Lender and their duly aiztwb
agents will give Borrower reasonable notice befentéering the Project premises and make reasonable
efforts to avoid interfering with Borrower’s usetbe Property when exercising any of the rightsigrd in

this Section.

(b) Subject to the restrictions of all applicable laBsrrower hereby covenants to execute,
acknowledge and deliver all such further documeats] do all such other acts and things as may be
necessary in order to grant to the Issuer and émelér the rights of access and entry describedrhanel
agrees that such rights of access and entry sbalbe terminated, curtailed or otherwise limited dny
assignment, lease or other transfer of the Profgr&orrower to any other person and subject taitjtes
of tenants in possession at reasonable times ahel v@asonable conditions.

11.38 [INDEMNITY .

€) To the fullest extent permitted by law, the Borrowagrees to indemnify, hold harmless
and defend the Issuer, the Bond Trustee, the Lermled each of their respective commissioners,
supervisors, officers, directors, governing mempeirectors, officials, employees, attorneys, agénts,
past, present and future (collectively, the “Indéied Parties”), against any and all losses, darmage
claims, actions, liabilities, costs and expenseamf conceivable nature, kind or character (inclgdi
without limitation, reasonable attorneys’ feesightion and court costs, amounts paid in settlenasoat
amounts paid to discharge judgments) except ariging of Lender's gross negligence or willful
misconduct (hereinafter, the “Liabilities”) to whidhe Indemnified Parties, or any of them, may lbezo
subject under or any statutory law (including fedleor state securities laws) or at common law or
otherwise, arising out of or based upon or in aay velating to:
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(ii)

(i)

(iv)

(v)
(Vi)

(vii)

(viii)

Loan No. 1006107-0

the Bonds, the Indenture, this Loan Agreement graher document to which
the Issuer is a party, or the execution or amendrhereof or thereof or in
connection with transactions contemplated herebythereby, including the
issuance, sale or resale of the Bonds; providedetier, that no indemnification
obligation shall result in liability for repaymenf principal or interest on the
Loan;

any act or omission of the Borrower or any of igemts, contractors, servants,
employees or licensees in connection with the Laratie Project, the operation
of the Project, or the condition, environmentaladherwise, occupancy, use,
possession, conduct or management of work doner inbout, or from the
planning, design, acquisition, installation or domstion of, the Project or any
part thereof;

any lien (other than a permitted encumbrance) argghupon payments by the
Borrower to the Issuer, the Trustee and the Lerdgeunder, or any taxes
(including, without limitation, all ad valorem texeand sales taxes),
assessments, impositions and other charges impost Issuer or the Trustee
in respect of any portion of the Project;

any violation of any environmental regulations wi#spect to, or the release of
any hazardous substances from, the Project or amyhereof;

the defeasance and/or redemption, in whole oriifjy pathe Bonds;

any untrue statement or misleading statement egedl untrue statement or
alleged misleading statement of a material facttaioed in any offering
statement or disclosure or continuing disclosureudtent for the Bonds or any
of the documents relating to the Bonds, or any simis or alleged omission
from any offering statement or disclosure or cautig disclosure document for
the Bonds of any material fact necessary to bedtiduerein in order to make the
statements made therein, in the light of the cistamces under which they were
made, not misleading;

any declaration of taxability of interest on the ns, or allegations (or
regulatory inquiry) that interest on the Bondsaisable, for federal tax purposes;
and

the Bond Trustee’s and the Lender’s acceptancemirastration of the trust of
the Indenture, or the exercise or performance itmréto exercise or perform of
any of its powers or duties thereunder or underarthe documents relating to
the Bonds to which it is a party; except (A) in thase of the foregoing
indemnification of the Lender, the Bondowner Reprgative, and Bond
Trustee or any related Indemnified Party, to theeeixsuch damages are caused
by the negligence or willful misconduct of such énchified Party; or (B) in the
case of the foregoing indemnification of the Issaerany related Indemnified
Party, they shall not be indemnified by the Borrowdth respect to liabilities
arising from their own bad faith, fraud or willfahisconduct or (C) in the case
of the Trustee or any related Indemnified Partye tiegligence or willful
misconduct of the Trustee, or any breach by sucty [ its obligations under
any of the documents relating to the Bonds or anyrue statement or
misleading statement of a material fact by sucretmaified Party contained in
any offering statement or document for the Bondsamy of the documents
relating to the Bond or any omission or allegedssimin from any such offering
statement or document of any material fact necessabe stated therein in
order to make the statements made therein by sodbninified Party not

-50-



Loan No. 1006107-0

misleading. In the event that any action or prdaggis brought against any
Indemnified Party with respect to which indemnityaynbe sought hereunder,
the Borrower, upon written notice from the Indenedf Party (which notice
shall be timely given so as not to materially impthie Borrower’s right to
defend), shall assume the investigation and defeéhseesof, including the
employment of counsel reasonably approved to tHerimified Party, and shall
assume the payment of all expenses related thewito full power to litigate,
compromise or settle the same in its sole disanetiprovided that the
Indemnified Party shall have the right to revievd approve or disapprove any
such compromise or settlement, which approval shall be unreasonably
withheld. Each Indemnified Party shall have thghtito employ separate
counsel in any such action or proceeding and pjaatie in the investigation and
defense thereof, and the Borrower shall pay theomble fees and expenses of
such separate counsel; provided, however, that lsieimnified Party may only
employ separate counsel at the expense of the Berrid and only if in such
Indemnified Party’s good faith judgment (based be advice of counsel) a
conflict of interest exists or could arise by reasb common representation or if
all parties commonly represented do not agree dketaction (or inaction) of
counsel, or if, in the case of the Issuer, it makegasonable judgment that a
competent attorney has not been appointed.

(b) The rights of any persons to indemnity hereundet aghts to payment of fees and
reimbursement of expenses hereunder shall survevéinial payment or defeasance of the Bonds atiaein
case of the Lender or the Bond Trustee any resamatr removal. The provisions of this Sectionlsha
survive the termination of this Loan Agreement. tiNlog within this Section shall limit the rights e&ch
Indemnified Party to indemnity under the RegulatAgreement. Nothing in this Section shall in argyw
limit the Borrower’s indemnification and other pagnt obligation set forth in the Regulatory Agreeten

(c) Notwithstanding any transfer of the Project to &eotowner in accordance with the
provisions of this Agreement or the Regulatory Aggnent, the Borrower shall remain obligated to
indemnify each Indemnified Party pursuant to thest®n if such subsequent owner fails to indemaify
party entitled to be indemnified hereunder, unléke Issuer, the Trustee and the Bondowner
Representative have consented to such transfetoati® assignment of the rights and obligationshef
Borrower hereunder.

11.39 TAX STATUS OF BOND. Borrower hereby covenants, represents and agsefllows:
(a) that Borrower will not take or permit any actito be taken that would adversely affect eitherekclusion from
gross income for federal income tax purposes ointerest on the Bonds and, if it should take anpeany such
action, Borrower will take all lawful actions tos@nd such action promptly upon having knowledgerdbf; and
(b) that Borrower will take such action or actiomsgluding amending the Loan and this Loan Agreemes
determined reasonably necessary in the opinionoofdBCounsel to comply fully with all applicable es| rulings,
policies, procedures, regulations or other officikhtements promulgated or proposed by the Unitede$
Department of the Treasury or the Internal Reve®eryice under the Code. Borrower further covenantsagrees
that it will direct all investments in compliancetivthe Code. Borrower covenants and agrees tgecém be
calculated by an arbitrage consultant and pay éoBbnd Trustee any amounts owing to the UnitedeStats
rebatable arbitrage in accordance with the proadwget forth in the Tax Certificate and Sectiory6ad the
Indenture.

11.40 INCORPORATION OF TAX CERTIFICATE . The covenants, representations, warranties and
agreements of Borrower set forth in the Tax Cedi2 are incorporated by reference herein as lij fdt forth
herein.

11.41 LOSS OF TAX EXCLUSION. Borrower understands that the interest ratesiged under the
Note and this Loan Agreement have been establishethe assumption that interest paid on the Bonitisbe
excludable from the Bondholders’ gross income urfskection 103 of the Code and applicable State lénwthe
event that (i) Borrower receives notice from Lentlmat Lender has discovered any facts or circurcssuhat
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would cause interest paid on the Bonds not to Besxampt; or (ii) any Bondholder receives noticentr the
Internal Revenue Service or other governmentalaitththat interest payable on the Bonds is notdaempt, or
that the Internal Revenue Service is challengimgtéx-exempt status of the Bonds, then the inteedstshall be
increased, both prospectively and retroactively, ao annual variable rate equal to the Default Rate.
Notwithstanding the foregoing, any change in therist rate pursuant to this Section 11.41 shabe#he Note to
bear interest at the Default Rate. In the evertroincrease in the interest rate under this Sedtio41, Borrower
shall pay to the Bondholders promptly upon demandraount sufficient to adjust previous paymentstdrest to
the increased rate. Borrower shall also indemmni&fend and hold Issuer and Lender harmless fronpanalties,
interest expense or other costs, including readenatiorneys’ fees (including all charges of Is&jeBond
Trustee’s and Lender’s internal and tax counsed) astountants’ costs, resulting from any disputih wie Internal
Revenue Service concerning the exclusion from giessme for federal income tax purposes of intemsthe
Bonds and the interest payable to any Bondholdeéhe®onds, and upon receipt by Lender of the ansoset forth
in the foregoing indemnity, Lender shall assignBorrower any claims it may have against third @artfor
negligent acts or omissions in connection with fliéure of interest on the Bonds to be excludabterf gross
income for federal income tax purposes. The ohbgatof Borrower under this paragraph shall surterenination
of this Loan Agreement and repayment of the Loan.

11.42 TAXES, REGULATORY COSTS AND RESERVE PERCENTAGES. Upon Lender’s
demand, Borrower shall pay to Lender, in additoalft other amounts which may be, or become, dukepayable
under this Loan Agreement and the other Loan Doctsn@ny and all Taxes and Regulatory Costs, tegtent
they are not internalized by calculation of a Onerith LIBO Rate. Further, at Lender’s option, thee@vonth
LIBO Rate shall be automatically adjusted by adijusthe Reserve Percentage, as determined by Lender
prudent banking judgment, from the date of imposit{or subsequent date selected by Lender) of ach s
Regulatory Costs. Lender shall give Borrower reotf any Taxes and Regulatory Costs as soon akgatale after
their occurrence, but Borrower shall be liable &y Taxes and Regulatory Costs regardless of whethehen
notice is so given.

11.43 AMENDMENT OF REGULATORY AGREEMENT . Borrower shall not suffer or permit to
become effective any restrictions (including, withdimitation, any “automatic” amendment of the Rkdory
Agreement pursuant to its terms) which impose memouents with respect to the occupancy, leasingoeradion of
the Project which are materially more burdensoraa those contained as of the date of this Loan égeat in the
Regulatory Agreement or any agreement requirectsigned in connection with the TCAC Regulatory éagment,
without first obtaining the consent of Lender ahd kssuer to the imposition of such restriction.

11.44 TAX COVENANTS. The Borrower shall comply with the requiremeatsl conditions of the
Tax Certificate and the Regulatory Agreement. \alithimiting the foregoing and notwithstanding amyg to the
contrary in this Loan Agreement, the Borrower widit take, or permit to be taken on its behalf, aotjon which
would cause interest on the Bonds to be includagtass income for federal income tax purposes alidake such
reasonable action as may be necessary to contircheesclusion from gross income, including:

€) the Borrower will not use the proceeds of the Boratsany other funds which may be
deemed to be proceeds of the Bonds pursuant tio8det8 of the Code, in the manner which will cause
the Bonds to be “arbitrage bonds” within the megnwof such section, and will comply with the
requirements of such Section throughout the terth@Bonds;

(b) the Borrower will prepare and file any statememiguired to be filed by it in order to
maintain such exclusion;

(c) the Borrower will pay to the United States any antaequired to be paid by the Issuer
or the Borrower pursuant to Section 148(f) of thed€ at the times, in the amounts and at the places
required in order to maintain the exclusion of iat# on the Bonds from gross income for federabiime
tax purposes, and Borrower shall compute, or ceube computed, such amounts annually until thikeear
of (i) the date required by the Code, or (ii) tle@edon which no Bonds remain outstanding;

(d) not less than ninety five percent (95%) of the peticeeds of the Bonds (within the
meaning of Section 142(a) of the Code) shall bel tis@ay Qualified Project Costs;

WO02-WEST:LKY\404072431.3 -52-



Loan No. 1006107-0

(e) in order to satisfy the requirements set forthubpart (4) of the definition of “program
investment” that appears in Section 1.148-1(b)hef Treasury Regulations (which requirements must be
met in order for the Loan to qualify as a prograavestment within the meaning of that section), hait
the Borrower nor any related person will purchased® in an amount related to the amount of the {oan

)] no changes will be made to the Project, no actidhde taken by the Borrower, and the
Borrower will not omit to take any actions, whiclilvin any way adversely affect the tax exempt issabf
the interest on the Bonds;

(9) if the Borrower becomes aware of any circumstaesent or condition which would
result in the interest payable on the Bonds becgrncludable in gross income for federal income tax
purposes, the Borrower will promptly give writteotice of such circumstance, event or conditionhi® t
Issuer and the Lender;

(h) the full amount of each disbursement from the Ladh be applied to pay or to
reimburse the Borrower for the payment of Projeost€ and, after taking into account any proposed
disbursement, (i) at least ninety five percent (9586 the net proceeds of the Bonds (as defined in
Section 150 of the Code) will be used to pay QigaliProject Costs to provide a qualified residémgatal
project (as defined in Section 142(d) of the Codg),less than twenty-five percent (25%) of thet ne
proceeds of the Bonds will have been disbursedalp qr to reimburse the Borrower for the cost of
acquiring land, (iii) not more than two percent (266 the proceeds of the Bonds will have been used
Costs of Issuance (as defined in the Regulatorgément), and (iv) none of the proceeds of the Bgasls
defined for purposes of Section 147(g) of the Cad#)oe disbursed to provide working capital,

0] the Borrower will cause all of the residential sniih the Project first occupied after the
Effective Date and to be rented or available fotakon a basis which satisfies the requirementhefAct,
the Code and the Regulatory Agreement;

()] all leases for the Project entered into after tlitedive Date will comply with all
applicable laws and the Regulatory Agreement;

(K) in connection with any lease entered into after Hffective Date or grant by the
Borrower of the use of the Project, the Borrowelt méquire that the lessee or user of any portibthe
Project not use that portion of the Project in amgnner which would violate the covenants set fortthis
Loan Agreement or the Regulatory Agreement;

)] no portion of the proceeds of the portion of theahcshall be used to provide any
airplane, skybox or other private luxury box, hieattub facility, facility primarily used for gamislg, or
store the principal business of which is the sdlalcoholic beverages for consumption off premises]
no portion of the proceeds of the Loan shall beduse an office unless (i) the office is located the
premises of the facilities constituting the Projectd (i) not more than a de minimis amount of the
functions to be performed at such office is noated to the day-to-day operations of the Projeat; a

(m) no proceeds of the Bonds will be used, for the eitipn of any tangible property or an
interest therein, other than land or an interes¢aml, unless the first use of such property wasyant to
such acquisition; provided, however, that this fation shall not apply with respect to any buildifagnd
the equipment therefor) if construction expendiguf@s defined in the Code) with respect to sucldimg
equal or exceed fifteen percent (15%) of the portibthe cost of acquiring such building (and equémt)
financed with proceeds of the Bonds; and providiedher, that this limitation shall not apply witespect
to any structure other than a building if constiarttexpenditures with respect to such structureakequ
exceed one hundred percent (100%) of the portigdhetost of acquiring such structure financed wlith
proceeds of the Bonds.

11.45 |INTENTIONALLY OMITTED
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11.46 OPERATING EXPENSES. After the occurrence of a Default, but for tapde of any applicable
grace period, and notwithstanding such Defaultldi@br have been cured or waived by Lender, Lestall have
the right to require Borrower to deposit with Lendi@ monthly installments in advance on the fidsly of each
month, an amount sufficient, as reasonably estidnbyelLender, to pay all Operating Expenses forRheperty. In
such event, Borrower further agrees, upon Lendersest, to cause all bills, statements or otheuahents relating
to the operating expenses to be sent or mailecttireo Lender. Upon receipt of such bills, statetseor other
documents, and provided Borrower has depositedcgrif funds with Lender pursuant to this Sectidm®,
Lender shall pay such amounts as may be due thdgewnt of the funds so deposited with Lenderat lény time
and for any reason the funds deposited with Leaderor will be insufficient to pay such OperatingpEnses as
may then or subsequently be due, Lender may nBtityower and Borrower shall immediately depositaamount
equal to the deficiency with Lender. If at any dirthe funds deposited with Lender exceed the amdemined
necessary by Lender to pay such operating expeasasay then or subsequently be due, such exceBsbeha
credited to Borrower on the next monthly installieninstallments of such funds. Upon payment p&idormance
in full of the Loan and all indebtedness and oltimya under the Loan Documents, Lender shall prommpfund to
Borrower any such funds held by Lender. Nothingehreshall cause Lender to be deemed a trusteechffsnds or
to be obligated to pay any amounts in excess o&theunt of funds deposited with Lender pursuarthi® Section
11.46. Lender may commingle such deposits witloits funds and Borrower shall not be entitled to amgrest
thereon. Borrower shall execute whatever secwifleements, financing statements and other docgnsard
instruments as Lender may require in order to confiender’s security interest in and/or control oweich
accounts (including, without limitation, the Rep#atent Reserve referred to in Section 6.1(p), andsfueposited
therein).

11.47 OPERATING RESERVES. Borrower shall establish and fund a specificrapeg reserve fund
with respect to the Property meeting the followiaguirements:

€) Prior to Conversion, Borrower shall have set asidé shall fund the Operating Reserve
in the amount of any excess net operating incomergged from operations of the Project, as follows:

(1) The Operating Reserve shall be maintained by Baradw an account

in Borrower's name, providedhowever that upon Lender’s request, made in Lender's sole
discretion, or upon a Default under this Loan Agneat or any of the Loan Documents, Borrower
shall, as additional collateral for the Loan durthg term of the Loan until Conversion, (i) pledge
the Operating Reserve to Lender; or (ii) transfer funds in the Operating Reserve to a separate

account held and controlled by Lender.

(2) Borrower shall deposit the amount of any and afless net operating
income generated from operations of the ProjetliénOperating Reserve.

) Borrower shall be entitled to use the OperatingeRes funds only to
pay interest on the Loan or to Operating Expensethe Property, or with Lender’s prior written
consent, costs and expenses incurred in connegttbrihe construction of the Property.

4) Once per month, or upon Lender’s reasonable regBestower shall
provide Lender with reports of the amounts on dagpogshe Operating Reserve, as well as funds
disbursed from the Operating Reserve and the dsash funds.

11.48 SUBORDINATE LOANS. Borrower shall timely perform all obligations &orrower with
respect to the LACDC Loan under the documents dgdcim connection with the LACDC loan. Borroweraih
deliver to Lender copies, certified by Borrowebt true and correct, of the documents that evidandesecure the
LACDC Loan, the form and content of which shalldubject to Lender’s reasonable approval. Borrcsheitl at all
times fully and timely comply and cause the Propearid Improvements to comply with all applicablents and
conditions of the documents that evidence and sethe LACDC Loan and shall provide Lender with such
verification of that compliance from time to time eeasonably requested by Lender. Borrower shal{@aommit
any breach or default under the LACDC Loan; (bl ttaimaintain the LACDC Loan in full force and etfeuntil all
sums owing to lender with respect to each loan Hmen paid; or (c) consent to any termination, atmant or
modification of the terms of the LACDC Loan withdugnder’s prior written consent.
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